
County of Los Angeles
CHIEF ADMINISTRATIVE OFFICE

713 KENNETH HAHN HALL OF ADMINISTRATION. LOS ANGELES, CALIFORNIA 90012
(213) 974-1101

http://cao.co.la.ca.us

DAVID E. JANSSEN
Chief Administrative Officer

Board of Supervisors
GLORIA MOLINA
First District

August 16, 2005 YVONNE B. BURKE
Second District

ZEV YAROSLAVSKY
Third District

DON KNABE
Fourth District

The Honorable Board of Supervisors
County of Los Angeles
383 Kenneth Hahn Hall of Administration
500 West Temple Street
Los Angeles, CA 90012

MICHAEL D. ANTONOVICH
Fifth District

Dear Supervisors:

COMPENSATION, EMPLOYEE BENEFITS,
AND ACTUARIAL CONSULTING PANEL

(3 VOTES)

IT IS RECOMMENDED THAT YOUR BOARD:

Approve the attached three-year Agreements with eleven consulting firms for use on an as
needed basis to provide compensation, employee benefits, and/or actuarial consulting
services and instruct the Chair to execute the agreements. These Agreements also
provide for two one-year extensions and up to six month-to-month extensions, thereafter, if
additional time is needed to complete work in progress at that point.

PURPOSE/JUSTIFICATION OF RECOMMENDED ACTION

The purpose of this recommendation is to obtain Board approval of a successor panel of
compensation, employee benefits, and actuarial consultants to provide technical
assistance to the Chief Administrative Office and the Department of Human Resources on
various salary and employee benefit issues. The contracts with the current panel have
been in place since 2002 and will expire on August 31, 2005. This recommendation
follows the completion of a Request for Proposal (URFP") competitive selection process to
form the new paneL.

IMPLEMENTATION OF STRATEGIC PLAN GOALS

The technical consulting assistance provided for in these recommendations is directly
responsive to the Strategic Plan goal of fiscal responsibility.

'To Enrich Lives Through Effective And Caring Service"
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JUSTIFICATION

The support provided by these consultants is critical to the capability of the Chief
Administrative Office and the Department of Human Resources to advise your Board on a
wide range of salary and employee benefit issues. These consultants provide expertise
not available within the County that, in most cases, impacts issues or programs subject to
the collective bargaining process, and where significant salary and employee benefit costs
may be at stake.

Past use of this panel has provided much needed help on various important compensation
and employee benefit issues. We have for example, received assistance regarding the
funding and administration of the County's various group insurance programs, including
help with the annual premium rate negotiations with the various insurance carriers. We
have received actuarial guidance relating to retirement benefit funding issues, and we have
received actuarial valuations of the County worker's compensation program. We expect
that similar support will be needed from the new panel with regard to these and other
issues in the near future.

FISCAL IMPACT

The proposed agreements will create costs only to the extent work is assigned to panel
members by the Chief Administrative Offce or the Department of Human Resources.
During fiscal years 2002-03,2003-04, and 2004-05, total aggregate costs incurred by the
Chief Administrative Offce and Department of Human Resources averaged approximately
$182,258 per year. While we cannot be certain what services wil be needed, precisely,
during the next three years, it is reasonable to assume future costs will be commensurate
with past costs.

FINANCING

The 2005-06 budget includes the necessary funding for the current fiscal year.

FACTS AND PROVISIONS/LEGAL REQUIREMENTS

A list of the eleven firms comprising the proposed panel is contained in Attachment A and
the proposed contracts are contained in Attachment B. The new contracts would continue
the current arrangement whereby the Chief Administrative Officer or the Director of
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Personnel may, individually, assign work on an as needed basis to any of the firms in the
paneL. The nature of the work may vary significantly from project's specific assignments, to
day-to-day advice and commentary, including consultations on short notice. We may also
ask a consultant to provide information on regional or national salary, or employee benefit
trends and practices, including trends related to health care inflation and related health
care cost management strategies.

The contracts provide for three-year terms beginning the later of September 1 , 2005, or the
date the agreements are approved by your Board. The contracts also provide for two one-
year extensions and six month-to-month extensions thereafter. Each contract provides for
compensation on an hourly time and expense basis at the rates specified in each contract.
Where a contract allows for second or third year rate adjustments, the adjustments will be
subject to the cost-of-living cap approved by your Board for multiyear service agreements.
In addition, each agreement allows the negotiation of special ad hoc expenditure caps on
specific projects. Such ad hoc caps limit the total cost for a given piece of work and are
useful where the time needed to complete the work may be difficult to accurately predict
up-front.

Due to the nature of the work in question, the use of these consultants is not suited to a
structured bidding or work order process and, therefore, no such process is expected for
this particular paneL. In assigning work, however, the Chief Administrative Offce and the
Department of Human Resources will give due consideration to cost as well as the
qualifications and experience of the various consultants.

CONTRACTING PROCESS

The Chief Administrative Offce released an RFP on June 14, 2005 and concurrently
placed advertisements in the Los Angeles Times, La Opinion, the Sentinel, and Acton-
Agua Dulce. Notice was also published on the Internet. We received eleven responses
including eight from firms comprising the current paneL. Of the eleven responses, all met
the minimum qualifications set forth in the RFP.

The RFP requested proposals in three specific consulting areas: 1) compensation, 2)
employee benefits, and 3) actuarial consulting. Proposers could respond on any or all of
these three areas. Because of the relatively limited response, the fact that six of the
eleven responses were limited to only one or two of the three areas, and the fact that all
the respondents are well qualified in their respective specialties, it was decided to select all
eleven respondents for the paneL.
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IMPACT ON CURRENT SERVICES (OR PROJECTS)

This recommendation will not directly affect any current County service or project.
However, the expertise provided by the proposed panel of consultants is crucial to the on-
going administration of existing compensation and employee benefit programs. The
Director of Personnel supports this recommendation. The County Counsel has approved
the proposed contracts as to form.

šiZs~~
DAVID E. JANSSEN
Chief Administrative Offcer

DEJ:SRH
WGL:MT:df

Attachments (2 )

c: Executive Offcer, Board of Supervisors

County Counsel
Director of Personnel
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ATTACHMENT A

PROPOSED COMPENSATION, EMPLOYEE BENEFITS
AND ACTUARIAL CONSULTING PANEL

CONSULTING FIRM
CONSULTING

SERVICES OFFERED

. AON Consulting Compensation, Employee Benefits and
Actuarial

. Buck Consultants Compensation, Employee Benefits and
Actuarial

. CPS Compensation

. Fox Lawson & Associates Compensation

. Garner Consulting Employee Benefits

. Hay Group Compensation, Employee Benefits and
Actuarial

. KPMG Compensation and Employee Benefits

. Mercer Human Resource Consulting Compensation, Employee Benefits and
Actuarial

. Reward Strategy Group, Inc. Compensation

. Segal Compensation, Employee Benefits and
Actuarial

. Valere Consulting Compensation

N:\WP\FI NALS\ T alamantes\A TT ACH M ENT A_2005_RFP .doc



ATTACHMENT B
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AGREEMENT FOR CONSULTANT SERVICES

CONTRACT NO.

This Agreement is made and entered into this day of ,2005

by and between County of Los Angeles (hereinafter, the "COUNTY") and AON
CONSULTING 707 Wilshire Boulevard, Suite 5700, Los Angeles, CA 90017
(hereinafter, the "CONSULTANT"), based upon the following recitals:

A. WHEREAS, COUNTY desires to compensate County employees in a manner that
attracts, retains, and motivates qualified 'personnel at the least possible cost; and

B. WHEREAS, the provision of such compensation requires special skils and
expertise in the area of compensation, employee benefit administration and

actuarial services; and

C. WHEREAS, CONSULT ANTis specially trained and licensed and possesses skils,
experience, education, and competency necessary to assist County with its
compensation, employee benefit administration and actuarial needs; and

D. WHEREAS, COUNTY, in accordance with California Government Code Section
31000, may enter into contracts for special services.

Based upon the foregoing recitals, all of which are hereby incorporated herein by this
reference, the COUNTY and CONSULTANT agree as fÖllbws:

1.0 TERM

This Agreement shall commence on the later of (1) the date the Agreement is
approved by the Los Angeles County Board ofdSupervisors or (2) September 1,
2005; and shall continue in full force and. effect until the earlier of (1) the date
occurring three 

(3) years after the Effective Date,~br (i2) the date this Agreement is
terminated as provided herein. In the 

évent of'any early termination of this
Agreement as provided herein, or upon expiration of this Agreement,
CON$ULTANT wil assist COUNTY in arranging 

a smooth transition process;
however, CONSULTANT's obligation and the obligation of its affilates to provide
services to COUNTY wil cease upon the effective date of termination or
expiration. The County shall have the sole option to extend the Contract term for
up to two additional one-year periods and six'(6) mbnth to month extensions, for a
maximum total Contract term of five years and six months. Each such option and
extension shall be exercised at the sole discretion of the CAO.



2.0 ADMINISTRATION - COUNTY

2.1 COUNTY's Chief Administrative Officer or his authorized designee (hereinafter
referred to as "CAO") shall have the authority to administer this Agreement.

2.1.1 COUNTY's Project Manaaer

2.1.2 COUNTY's Project Manager for this Agreement shall be the following
person or his designee:

Manny Talamantes
Compensation Policy
Los Angeles County Chief Administrative Office
Kenneth Hahn Hall of Administration
500 West Temple Street, Room 526
Los Angeles, CA90012

Business telephone: (213) 974-2529
E~mail: mdtalamantes~cao.co.la.ca.us
Fax: (213) 621-3172

2.1.3 COUNTY shall notify CONSULTANT in writing of any change in the name
or address of COUNTY'sProjectManager.

2.1.4 COUNTY's Project Manager shall be responsible for COUNTY's
performance of its tasks and ensuring CONSULTANT's compliance with
this Agreement. .. .

2.1.5 COUNTY's Project Manager shall meet or confer with . CONSULTANT's on
an as needed basis.

.2.1-.6 Except. as expressly set forth. in this Agreement, COUNTY's Project
Managerisnot authorized to make anychan~es;inanyofthe terms or
conc~itons.of this Agreement andismotauthorized .to~öbUgatèOOUNTY in
any respect whatsoever.

. 2.1.7 COUNTY's Project Manager shall have the right at all times to inspect any
and...all work, tasks, Deliverables,goods,.. .services, and/or other

consideration provided by oronbehalfof CONSULTANT. ... '. ,~ '. .' . .
.2.1.8 COUNTY's Project .Manager shall .be responsible for confirming that any

technical standards and/or other requirements of. CONSULTANT's
performance under this Agreemeht are met. .

?



3.0 ADMINISTRATION - CONSULTANT

3.1 CONSULTANT's shall designate in writing a person who shall have the authority
to administer this Agreement.

3.1.1 CONSULTANT's Project Manager shall be responsible for
CONSULTANT's performance and assuring CONSULTANT's compliance
with this Agreement.

3.1.2 CONSULTANT's Project Manager shall meet or confer with COUNTY's
Project Manager as required. .

3.1.3 CONSULTANT's Project Manager shall be responsible for
CONSULTANT's day-to-day activities as related to this Agreement and for
reporting to COUNTY in the manner set forth in Subsection 3.3 (Reports
by CONSULTANT).

3.1.4 CONSULTANT's Project Manager shall meet or confer with COUNTY's
Project Manager on an as needed basis. .

3.2 Approval of CONSULTANT's Staff

COUNTY has the absolute right to approve or disapprove each member or
proposed member of CONSULTANT's staff, including, but not limited to,
CONSULTANT's Project Manager, prior to; and during, their performing
any work hereunder, as well as so approving or disapproving any
proposed deletions from or other changes in such staff. COUNTY's
Project Manager may require replacement of any member of
CONSULTANT's staff performing, or offering to perform, work hereunder,
including, but not limited to, CONSULTANT's Ptoject Manager.

3.2.2 CONSULT ANi represents and warrants that it shall, to the maximum
extent possible, take all necessary steps to assure continuity over time of
the membership of the group constituting CONSULTANT's staff, including,
but not limited to, CONSULTANT's Project Manager.

3.2.1

3.2.3 CONSULTANT shall promptly fil any staff vacancy with personnel having
qualifications at least equivalent to those of the staff member(s) being
replaced.

3.2.4 In fulfilment of its responsibilties under this Agreement, CONSULTANT
shall 'utilize, and permit utilzation of, only staff fully trained and
experienced, and as appropriate, licensed or certified in the technology,
trades, and tasks required by this Agreement.

3.2.5 CONSULTANT shall supply sufficient staff to discharge its responsibilties
hereunder in a timely and efficient manner, including, without limitation, as
required to comply with the Statements of Work.
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3.2.6 In the event CONSULTANT should ever need to remove any staff from
performing work under this Agreement, CONSUL T ANT shall provide
COUNTY with notice at least fifteen (15) calendar days in advance, except
in circumstances in which such notice is not possible, and shall work with
COUNTY on a mutually agreeable transition plan so as to provide an
acceptable replacement and ensure project continuity.

3.3 Reports by CONSULTANT

3.3.1 In order to control expenditures and to provide COUNTY with ongoing
information as to all Deliverables, CONSULTANT shall, if specifically
requested by COUNTY's Project Manager, provide COUNTY's Project
Manager with written reports which shall include but not be limited to, the
following irrformation:

A. Period covered by the report;

B. Overview of the reporting period;

C. Any services scheduled for the reporting period which were not
completed;

D. Any servicesforthe reporting period which were completed;

E. Any services completed in the reporting period which were not
scheduled;

f; Any services to be completed in the nextreporting period;

G. Issues to be resolved;

H. Issues resolved;

i. .Summary of project status as . of reporting date; and

J. Any other information which COUNTY may from time-to-time require.

3.3.2 CONSULTANT shall deliver one (1) hard copy of each of such report,
together with a formal transmittal letter to COUNTY's Project Manager
executed by CONSULTANT's Project Manager, and CONSULTANT shall
also deliver a second copy of each such report electronicaiiy via e-mail.

L1



4.0 STATEMENT OF WORK

CONSULTANT agrees to provide employee benefit consulting services as
requested by the CAO, or the Director of Personnel or his or her designee
(hereinafter both shall be referred to as "CAO" or "DOP" respectively). Such
serviceifmay include, but not be limited to the following:

4.1 Part 1 Compensation Consultina

Compensation consulting, wil involve day~to-day advice and commentary on a
wide variety of wage and salary issues affecting represented and/or non-
represented employees, including overtime and other non-base pay issues, and
may involve more extensive in-depth consulting on special projects involving
wage and salary issues. Part 1 work may include, but not be limited to the
following:

4.1.1 Advice and commentary on community compensation practices and
trends.

4.1.2 Advice. and commentary on County pay policy for specific benchmark jobs
and/or occupational groups.

4.1.3 Performance. of salary studies for specific benchmark jobs, occupational
groups, and/or organizational units, including job evaluation and
classification studies.

4.1.4 Development of reward systems, including merit pay plans, incentive pay
plans, and other special pay plans for specific occupational groups.

4.1.5 Development and/or provision of salary survey data for specific
occupational benchmarks.

4.1 .6 Organizational studies, re-engineering studies, evaluation and grading

.c studies, and work systems and methods studies pertinent to the
administration of the County's compensation program.

4.1.7 Training of County staff on compensation administration practices and

techniques.

4.2 Part 2 Employee Benefit Consultina

Part 2 employee benefit consulting wil involve both day-to-dayadvice and
commentary and special project consulting on various employee benefit issues
affecting represented and/or non-represented employees. Part 2 work may
include, but not be limited to the following:
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Advice and commentary on regional and national employee benefit
practices and trends. The consultant selected to provide Part 2 work wil
be expected to familarize itself with the existing County employee benefit
practices applicable to represented and non-represented employees and
be prepared to respond on short notice, if necessary, to questions from
the County on virtually. any employee benefit issue This consultant wil
also be expected to be proactive in informing the County on cost trends,
regulatory changes, or other events that could impact the cost of the

County's employee benefit program. This type of interaction may .be
expected to frequently involve quick turnaround telephonic or in-person
discussions.

4.2.1

4.2.2 Group insurance consulting which may include, but not be limited to the
following:

4.2.2.1

4.2.2.2

4;2.2.3

4;2.2A

Leading. County staff in the annual premium rate renewal
negotiations with the various insurance carriers for the County's
group health and dental plans, a group term lie plan, and a
group accidental death and dismemberment plan. This effort
wil involve serving as the point of contact for all insurance

carriers, organizing and leading the negotiations meetings,

providing necessary actuarial assistance, and working in a

collaborative manner with employee representatives and
consultants to employee representatives who may participate in
this process.

Leading the periodic marketing of the County's group insurance
plans at the direction of the County.

Assisting the County in determining the appropriate plan design
and funding methodology for the group health and dental plans.

Assisting the County in determining the appropriate plan design,

County and employee contribution:rates,andlevelof funding for
the County's self-funded short-term.. and long-term disabilty
plans and survivor income benefit plan.

4.2.2.5 . Advising the County regarding Medicare changes and other
issues pertaining to the cost of retiree health care.

4.2.2.6 Assisting the County with any issues that may arise concerning
insurance programs not currently offered by the County such as
universal life insurance and long-term care. .

4.2.3 Assisting. the County with the analysis of State and Federal legislation
affecting the employee benefit program.
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4.2.4 Assisting the County in responding to collective bargaining issues relating
to employee benefits. This may entail presenting information and
answering related questions at the bargaining table in union negotiation
sessions or at other meetings where union representatives are actively
involved and working collaboratively outside of formal meetings with union

"~representatives and/or consultants to the unions.

4.2.5 Other special project consulting on employee benefit issues including, but
not limited to the following:

4.2.5.1 . Cafeteria plan design and administration, including regulatory
compliance.

4.2.5.2 Paid leave benefit design and administration.

4.2.5.3 Defined benefit retirement plan design and funding.

4.2.5.4 Defined contribution retirement plan design and administration,
including advice and commentary on asset management.

4.2.5.5 Employee communications regarding the employee benefit
program.

4.3 Part 3 Actuarial Consultina Services

Although actuarial services may be provided as an integral part of the services
described under Part 2, the County is desirous of having access to additional
actuarial services where independent actuarial estimates or an independent
actuarial point of view for a particular issue or project is deemed appropriate by
the County. The actuarial specialties included under Part 3 include group
insurance, pension, and workers' compensation actuarial consulting.

4.4 Consulting' services provided pursuant to this Agreement shall be provided only
when requested by CAO or DOP. ,It is mutually understood that COUNTY has not
offered.;,and cannot guarantee any, minimum level of work under this Agreement.

5.0 CONSIDERATION

5.1 COUNTY agrees to pay CONSULTANT on a time and expense basis based on:

A. The number of hours actually worked by CONSULTANT;

B. The type and level of staff who perform the work;
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C. The following schedule of hourly rates:

Compensation September 1, 2005 September 1,2006 September 1, 2007
Consulting Titles through through through

August 31, 2006 August 31, 2007 August 31, 2008

Senior Vice President $500 $520 $540

Vice President $400 $420 $440

Assistant Vice President $300 $315 $330

Consultant $220 $230 $240

Associate $150 $160 $170

Administrative Staff $100 $105 $110

5.1.1 Upon request of the CAOor DOP, CONSULTANTshall provide CAO
or DOP with 1) the biling titl,es and precise hourly billng rates
CONSULTANT intends to use for any work requested by CAO or
DOP pursuant to this Agreement, and/or 2) the estimated total cost of
such work.

5.2 Subject to approval by COUNTY's Project Manager, CONSULTANT may, in
addition to the hourly charges set forth in 5.0 (5.1) (A), charge for out~of-pocket

costs necessary for a) mail and courier services, b) parking, c) photocopying

(other than minor photocopying), and d) out-of-town travel, including, air and
ground transportation, lodging, meals, and porterage. All such costs, if approved,
shall be biled at actual cost; provided, however, that, in no event, may out-of-town
travel charges exceed the expense limitations imposed by COUNTY on COUNTY
employees who travel on COUNTY business. Any other out-of-pocket expenses
not otherwise specified in this Subparagraph 5.2shall not be charged to COUNTY
unless specifically. approved by COUNTY's Project Manager.

CONSULTANT shall invoice COUNTY monthly in arrears. Charges for bilable
time shallbecalculated in increments of not less than fifteen (15) minutes. All

..invoicesshall provide the following detail: .

.5.3

A. The date or dates the services were provided.

B. The names, billng titles,. and hourly billng rates of the individuals who
performed the work.

C. The name of the COUNTY officer or employee who requested the work.

D. A brief description of the work performed.

E. Detail on out-of-pocket expenses sufficient to establish such expenses

conform with the terms of this Agreement.
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5.4 In no event shall CONSULTANT charge COUNTY for travel time, including time
spent in air or ground transportation unless specifically approved in writing, in
advance, by COUNTY's Project Manager.

5.5 Upon receipt of an invoice, or further information regarding an invoice, COUNTY's
..~ Project Manager may reasonably reject or accept all or any part of invoiced costs.

COUNTY shall pay invoiced costs accepted by the COUNTY's Project Manager
promptly thereafter. CONSULTANT shall be notified by the COUNTY's Project

;'~ Manager, in writing, of the invoiced costs rejected, and the reason or reasons for
such rejection, and be given an opportunity to provide further information.

5.6 Notwithstanding any other provision of this paragraph 5.0, CONSULTANT and
" CAO, or DOP as the case may be, may mutually agree in advance on a maximum

total charge for all services and out-of-pocket expenses related to particular
project or other specific work authorized by CAO or DOP pursuant to this

. Agreement.

6.0 NON-APPROPRIATION OF FUNDS

6.1 COUNTY'S obligation is payable only and solely from the funds appropriated forthe purpose of this Agreement. .
6.2 All funds for payments after June 30th of the current fiscal year are subject to

COUNTY'S legislative appropriation for this purpose. Payments during
subsequent fiscal periods are dependent upon the same action. .

6.3 In the event that this Agreement extends into a succeeding fiscal year period, and
if the governing body appropriating the fund does not allocate sufficient funds for
the next succeeding fiscal year's payments, then the affected equipment and/or
services shall be terminated as of June 30th of the then current fiscal year. The
COUNTY's Project Manager shall endeavor to notify CONSULTANT in writing of
such non-allocation at the earliest possible date.

7.0 EMPLOYMENT ELIGIBILITY' VERIFICATION

7.1 CONSULTANT represents and warrants that it fully complies with all applicable
statutes and regulations regarding employment eligibilty of aliens and others, that
all person.s performing services under this Contract are eligible for employment in
thecUnited States. Any such failure to comply by CONSULTANT shall constitute a
material breach of contract, whereby COUNTY, in its sole discretion, may
immediately terminate the Agreement.

',.

7.2 CONSULTANT represents. that it has secured and retained all required
documentation verifying employment eligibilty of its personneL. CONSULTANT
shall secure and retain verification of employment eligibilty from any new
personnel in accordance with the applicable provisions of law.

7.3 CONSULTANT shall indemnify, defend, and hold harmless the COUNTY, its
agents, officers and employees from any employer sanctions and other liability
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8.4

which may be assessed against the COUNTY or CONSULTANT in connection
with any violations of Federal statutes or regulations pertaining to the employment
of aliens by CONSULTANT while performing services hereunder.

8.0 NONDISCRIMINATION IN EMPLOYMENT

8.1 CONSULTANT certifies and agrees that all persons employed by it, its affiliates,
subsidiaries, or holding companies are and wil be treated equally without regard
to or because of race, color, religion, ancestry, national origin, sex, age, or
physical or mental disability, in compliance with all applicable federal and state
anti-discrimination laws and regulations.

8.2 CONSULTANT shall certify to, and comply with, the provisions of Exhibit

(CONSULTANT's EEO Certification).

8.3 CONSULTANT shall ensure that applicants are employed and that employees are
treated during employment without regard to race, color, religion, ancestry,
national origin, sex, age, or physical or mental disability in compliance with all
applicable Federal and State anti-discrimination laws and regulations. Such
action shall include, but is not limited to: employment, upgrading, demotion,
transfer, recruitment or recruitment advertising, layoff or termination, rates of pay
or other forms of compensation, and selection for training, including, without
limitation, apprenticeship. ~
CONSULTANT certifies and agrees that it wil deal with its bidders or vendors
without regard to or because of race, color, religion, ancestry, national origin, sex,

,age, or physical or mental disabilty.

8.5 . CONSULT ANT certifies and agrees that it, its affiliates, subsidiaries or holding

companies under common control, shall comply with all applicable federal and
state laws and regulations, including, but not limited to:

~ A. Title VII, Civil Rights Act of 1964;

B. Section 504, Rehabiltation Act of 1973; C. Age Discrimination Act of 1975;

C. Age Discrimination Act of 1975;

D. Title iX, Education Amendments of 1973, as applicable; and

E. Title 43, Part 17, Code of Federal Regulations, Subparts A & 8; and that no
person shall, on the grounds of race, color, religion, ancestry, national origin,
sex, age; or physical or mental disabilty, be excluded from participation in, be
denied the benefits of, or be otherwise subjected to discrimination.

F. California Fair Employment and Housing Act.
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8.6. CONSULTANT shall allow federal representatives access to CONSULTANT's
employment records during regular business hours to verify compliance with the
above-referenced laws.

8.7 If any provision of this Section 8.0 has been violated, such violation shall, at the
election of COUNTY, constitute a material breach of this Agreement upon which
COUNTY may immediately terminate this Agreement.

. 8:8 The parties agree that in the event CONSULTANT violates any portion of this
Section 8.0 and/or ~ny other anti-discrimination provisions of this Agreement,
COUNTY shall, at its option, be entitled to the sum of Five Thousand Dollars
($5,000) from CONSUL TANTfor each such violation pursuant to California Civil
Code Section 1671 as liquidated damagesin lieu of terminating this Agreement.

9.0 COMPLIANCE WITH CIVIL RIGHTS LAWS

CONSULTANT hereby represents and warrants that no persons shall, on the
grounds ôfrace, creed; color, religion, ancestry, national origin, political affilation,
marital status, sex, age or disability, be subjected to discrimination under the
privileges and. use granted by this Agreement or under any.project, program or
activity supported by this Agreement.

10.0 FAIR LABOR STANDARDS ACT

CONSULTANT shall comply with all applicable provisions of the Federal Fair
Labor Standards Act and State of California Wage. and Hour Regulations, and
shall indemnify, defend, and hold harmless COUNTY, its officers; employees, and
agents from any and all liabilty including; but not limited to, wages, overtime pay, .
liquidated damages, penalties, court costs, and attorneys' fees arising under any
wage and hour law including, but not limited to, the 'Federal Fair Labor Standards
Act for services performed by CONSULTANT's employees.

11.0 CQMPUANCE WITH LAWS , .

t~.1 The CONSULTANT shall cottform,toand abide by all applicable: Federal, State,
County and Municipal laws, rules, regulations or ordinai1ces, directives and all
provisions required thereby to be included herein, are hereby incorporated by
reference. .

11.2 The CONSULTANT agrees to indemnify and hold COUNTY harmless from any
loss, damage or liability resulting from a violation by CONSULTANT, its
employees, authorized agents or subcontractors of such laws, rules, regulations
or ordinances and directives.

12.0 INDEMNIFICATION

Notwithstanding any provision of this Agreement to the contrary, either expressly
or by implication, CONSULTANT shall indemnify, defend, and hold harmless
COUNTY,its districts administered by COUNTY, and their elected and appointed
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officers, employees, and agents, from and against any and all liability, including
but not limited to any claim, demand, action, proceeding, damage, loss, fee
(including attorney's fees and expert witness fees), costs, and/or expenses,
arising from and/or in any way related to any of the act(s) and/or omission(s) of
CONSULTANT, CONSUL T ANrs agent(s), employee(s), and/or any
Su bcontractor( s).

13.0 INDEPENDENT CONTRACTOR STATUS

13.,1 This Agreement is by and between CONSULTANT and COUNTY and is not
intended, and shall not be construed, to create the relationship of agent, servant,
employee, partnership, joint venture, or association, as between CONSULTANT
and COUNTY. The employees and agents of one part, shall not be, or be
construed to be, the employees or agents of the other part for any purpose

whatsoever. CONSUL T ANT shall function as, and in aii respects is, an
independent contractor.

13.2 CONSUL TANTshallbe solely liable and responsible for providing to, or on behalf
of, all persons penormingworkfor CONSUL TANTpursuant to this Agreement all
comp'ensation and benefits. COUNTY shall have no liabilty or responsibility for

the payment of any salaries, wages, unemployment benefits, disabilty benefits,
Federal, State, or local taxes, or other compensation, benefits, or taxes for any
personnel provided by or on behalf of CONSULTANT.

13.3 CONSULTANT understands and agrees that all persons penorming work for
CONSULTANT pursuant to this Agreement are, for all purposes, and in particular
.for purposes of workers', compensation liabilty, the sole employees of
CONSULTANT and not employees of COUNTY. CONSULTANT shall be solely
liable and, responsible for furnishing any and' all workers' compensation benefits to
any person as a result 'of any injuries arising from or connected with any work
penormed by or on behalf of CONSULT ANT pursuant to this Agreement.

14.0 CHANGES TO KEY PERSONNEL AND SUCCESSORTO'CONSULTANT,','

CONSULTANT shall immediately notify COUNTY in writing of. any changes in key
personnel within its organization if such personnel are involved in providing

services hereunder. if CONSUL T ANT is a partnership, CONSULT ANT shall
promptly notify COUNTY of changes in CONSULT ANrs partners. If
CONSULTANT is a corporation, CONSULTANT shall promptly notify COUNTY of
all material changes in ownership which affect or may 'affect CONSUL T ANrspenormancehereundèr: '

15.0 RESTRICTIONS ON LOBBYING

CONSULTANT and each COUNTY lobbyist or COUNTY lobbying firm as âèfined
in Los Angeles County Code Section 2.160.010, retained by CONSULTANT, shall
fully comply with COUNTY Lobbyist Ordinance, Los Angeles County Code
Chapter 2.160. Failure on the part of CONSULTANT or any COUNTY lobbyist or
COUNTY lobbying firm retained by CONSULTANT to fully comply with COUNTY
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Lobbyist Ordinance shall constitute a material breach of this Agreement upon
which COUNTY may immediately terminate or suspend this Agreement.

16.0 CONFLICT OF INTEREST

16.1 No COUNTY employee whose position with COUNTY enables such employee to
influence the award of this Agreement or any competing agreement, and no
spouse or economic dependent of such employèe, shall be employed in any
capacity by CONSULTANT or have any othèrdirect or indirect financial interest in
this Agreement. No officer or employee of CONSULTANT, who may financially
benefit from the performance of work hereunder, shall in any way participate in
COUNTY's approval, or ongoing evaluation, of such work, orin any way attempt
to unlawfully influence COUNTY's approval or ongoing evaluation of such work.

16.2 CONSULTANT shall comply with all conflict of. interest laws, ordinances and
regulations now in effect or hereafter to be enacted during the term of this
Agreement. CONSULTANT warrants that it is not now aware of -anyfaëts which
do or could create a conflict of interest. .lfGONSUL TANThereafterbecomes
aware. of any facts which might reasonably be expected to create a conflict of
interest, itshall immediately make full written disclosure of such facts to COUNTY.
Full written disclosure shall include, but is not limitèdto, identification of all
persons implicated and a complete description of all relevant circumstances.

17.0 DELEGATION AND ASSIGNMENT

CONSULTANT shall not delegate its duties and/or assign . its rights under this
.. Agreement,. either in whole or in part, without the prior written consent of

COUNTY. Any unauthorized delegation and/or assignment by CONSULTANT
shall be null and void and shall constitute a material breach of contract, whereby
COUNTY, in its sole discretion, may immediately terminate the agreement.

18.0 RIGHT TO USE WRITINGS AND OTHER WORKS

18.1 COUNTY obtains the right to use, duplicate and disclose in whole ör in part, in
- any manner, for any purpose whatsoever, and to authorize others to do writings,

drawings, pictorial reproductions, or .other graphical"representations and works of
a similar nature produced by CONSULTANT specifically and exclusively for
CPUNTY as a result of their activities supported by this Agreement. .

18.2 CONSULTANT retains the right to use, duplicate and disclose in whole or in part,
in any manner, for any purposes whatsoever, all writings, drawings, pictorial
reproductions, or other graphical representations. and works ofa similar nature
produced by CONSULTANT as a result of its activities supported by this
Agreement subject to the ENDORSEMENT paragraph below. Notwithstanding
anything to the contrary contained in this Agreement, it is understood' and agreed
that CONSULTANT shall retain all of its rights in its proprietary information
including, without limitation, its methodologies and methods of analysis", ideas,
concepts, expressions, know how, methods, techniques, skils, knowledge and
experience possessed by CONSULTANT prior to, or acquired by CONSULTANT

13



,during, the performance of this Agreement and CONSULTANT shall not be
restricted in any way with respect thereto.

19.0 ENDORSEMENT

CONSULTANT shall not, in any manner, advertise, publish or represent that
COUNTY endorses the goods or services herein mentioned without the prior
written consent of COUNTY's Project Manager. Any published document by

CONSULTANT referencing COUNTY in such manner must have prior written
consent of COUNTY's Project Manager.

20.0 PROPRIETARY CONSIDERATIONS

20.1 COUNTY and CONSULTANT agree that all intellectual propert, including but not
limited to materials, plans, reports, acceptance test criteria, acceptance test plans"
DeHverables, data,a'nd informatiön(hereafterin this Section 20 collectively
"Materials") developed under this Agreement for delivery to COUNTY and

,,' financed exclusively by COUNTY, funds, and all copyrights, patent rights, trade
secret rights, title, interest, and other proprietary rights therein (collectively,
"Rights'~) shall be the sole propert of COUNTY, and CONSULTANT hereby
'assigrrsandtransfers to COUNTY all CONSULTANT's Rights to all such Materials
developed under this Agreement, provided that notwithstanding such COUNTY
ownership, CONSULTANT may retain possession of all working papers prepared
by CONSULTANT. During and for a minimum of five (5) years subsequent to the
term of this Agreement, CONSULTANT shall retain any and all such Materials.
COUNTY shall have the right to inspect any and all such working papers, make
copies.thereof, and ,use the working'papers and the information contained therein.

20.2 Upon request of COUNTY, CONSULTANT shall execute all documents requested
byCOUNTY'andshallperformaliother acts requested by COUNTY to assign and
transfer to, and vest in, COUNTY all CONSULTANT's Rights in and to the
Materials. COUNTY sha.ii have the right to register all Rights inthenarneof the
County of Los Angeles. Further, COUNTY shall have the right to assign, license,

, or otherwise transfer any and all of COUNTY's Rights in and to the Materials.. J -.
20;3 As -requested in writing by COUNTY's Project Manager,-CONSULTANT shall affix

,the following ,notice to Materials developed under this Agreêment:"lÇCopyright
2002 (or such other date of first publication), Gounty of Los Angeles. All Rights
Reserved". CONSULTANT shall affix such notice as directed by COUNTY.

20.4 During the termöf this Agreement and for five (5) years thereafter, CONSULTANT
shall maintain and provide security for all ,CONSULTANT's working papers
prepared under this Agreement. '

20.5 CONSULTANT shall protect the security of and keep confidential all Materials
obtained or developed under this Agreement. Further, CONSULTANT shall use
whatever security measures that are reasonably necessary to protect all such
Materials from loss or damage by any cause, including, but not limited to, fire and
theft.
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20.6 CONSULTANT shall not reproduce, distribute, or disclose to any person or entity
any information identifying, characterizing, or relating to any risk, threat,
vulnerability, weakness, or problem regarding data security in COUNTY's
computer systems, or to any safeguard, countermeasure, or contingency plan,
policy or procedure for data security contemplated or implemented by COUNTY,
without COUNTY's prior written consent.

20.7 CONSULTANT shall not reproduce, distribute, or disclose to any person or entity
any Confidential Material of COUNTY without COUNTY's prior written consent
except in furtherance of the services to be provided hereunder, which may include
in the normal course of business the release to insurers and other financial
institutions of Confidential Material relevant to the underwriting and/or evaluation
of COUNTY's risks and the processing of its claims, provided that such insurers

".', .and financial institutions consent, in advance, in writing to maintain the
confidential nature of such information. .

20.8 The provisions of Sections 20.0 shall survive the expiration or termination of this
Agreement.

21.0 TRADE SECRETS

Recognizing that it may be impractical and/or impossible for COUNTY to
safeguard trade secrets, confidential materials, and/or proprietary information of
CONSULTANT, if any, CONSULTANT shall and does hereby keep and bear
COUNTY harmless from any and all liabilities, damages, costs, and expenses by
reason of any legally required disclosure by COUNTY of trade secrets,
confidential materials, and/or proprietary information. COUNTY staff shall provide
CONSULTANT with reasonable notice prior to such disclosure to enable
CONSULTANT to challenge such disclosure.

22.0. CONFIDENTIALITY

22.1:. CONSULTANT-acknowledges and agrees that the following materials,
documents, data, and other information of COtJNTY(collectively, "Confidential
Material") are deemed to be privileged, proprietary, and/or confidential:

. A. Workers' Compensation records;

B. Medical records;

,'C.. COUNTY Employment records; ,

D. Criminal records;

E. Welfare recipient records;

F. Data and/or information pertaining to entities and/or persons receiving
services from the COUNTY; and
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G. Any and all reports developed by CONSULTANT and/or its Subcontractor(s)
under this Agreement.

22.2 CONSULTANT shall protect the security of and keep confidential any and allConfidential MateriaL. .
22.3 In accordance with all applicable federal, state, and local laws, regulations,

ordinances, and directives relating to confidentiality, CONSULTANT shall ensure
that its agent(s), representative(s), employee(s), and/or Subcontractor(s) follow
such laws to the extent applicable.

.0

22.4 With respectto Confidential Material concerning any child dependency matter that
is obtained by CONSULTANT, CONSULTANT shall: (1) not use any such
information for any purpose whatsoever other than carrying out the express terms
of this Agreement; (2) promptly transmit to COUNTY all requests for disclosure of
any such information; (3) not disclose, except as otherwise specifically permitted
by this Agreement, any such information to any person or organization other than
COUNTY without COUNTY's prior written authorization that the information is
releasable (except for Subcontractors); and (4) at the expiration or termination of
this Agreement, return all such information to COUNTY or maintain such
information according to the written procedures sent to CONSULTANT by
COUNTY for this purpose.

22.5 CONSULTANT warrants and represents that only those CONSULTANT and/or
Subcontractor personnel required to perform the Services shall have access to
COUNTY Confidential Materials.

22.6 The provisions of this Section 22.0.shall survive the expiration or other termination
of this Agreement.

23.0 NOTICE OF-DELA YS

CONSULTANT shallhavenoUability for any failure or delay in . performance of its
obligation under this Ägreement . because of circumstances beyond its' reasonable
control, including without limitation, acts of God, fires, floods, earthquakes, wars,
terrorist acts, civil disturbances, sabotage, accidents, unusually severe weather,
labor disputes, governmental actions, power failures, viruses that are not
preventable through generally available retail products, inability to obtain labor,
material or equipment, catastrophic hardware failures, usage spikes, attacks on
CONSULTANT's server, or any inabilty to transmit or receive information over the
internet, nor shall any such failure or delay gi\leCOUNTYtheright to terminate
this Agreement. Whenever CONSULTANT has knowledge that any actual or
potential situation is delaying or threatens to delay the timely performance of the
Agreement, CONSULTANT shall, within three (3) business days, give notice

thereof, including all relevant information with respect thereto, to COUNTY.
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24.0 RESPONSIBILITY FOR DOCUMENTS

24.1 All documents, plans, drafts, and final reports, masters, work papers, memoranda,
graphics, electronic media and other materials including duplicates thereof
generated. or compiled specifically and exclusively for COUNTY pursuant to this
Agreement which are delivered to COUNTY hereunder are instruments of
professional services but shall remain the exclusive Propert of COUNTY which
,the COUNTY may use for any purpose; provided, however, that CONSULTANT
may choose, at its option, to retain copies of such materials in accordance with
Section 20.0 of this Agreement. Notwithstanding anything to the contrary

contained in this Agreement, it is understood and agreed that CONSULTANT
shall retain all of its rights in its own proprietary information including, without
"Iimitation,:its methodologies and methods of analysis, ideas, concepts,
expressions, know how, methods, techniques, skils, knowledge and experience
possessed:"by CONSULTANT prior to, or acquired by CONSULTANT during, the
performance of this Agreement and CONSULTANT shall not be restricted in any
way with respect thereto.

24.2 If CONSULTANT requires any information or services from COUNTY to enable
CONSULTANT to perform the work covered by this Agreement, CONSULTANT
may request the same in writing, to which COUNTY wil respond within a
reasonable time. Except for any items to be provided and/or other performance
required by the COUNTY as specified within this Agreement, there are no matters
or items required to be furnished or performed by COUNTY.

25.0 TERMINATION FOR DEFAULT

25.1 By written notice of default ("Notice of Default") served upon the other part, the
whole or any part of this Agreement may be terminated in any of the following
circumstances of default:

,A. By either part if the other part violates a provision of this Agreement which
by its terms herein isspecifiedtobea material breach; or

.,H; By either part.. if the other partfäils to. perform or comply. with any of the other
provisions of this Agreement, or so fails to make progress as to endanger
performance of this Agreement in accordance with its terms and, in either of
these two circumstances, does not cure such failure within a period of thirt
(30) calendar days (or such longer period as the part giving such Notice of
Default may authorize in writing).

25.2,~:Notwithstanding any provision of this Agreement to the contrary, any and all rights
and/or remedies provided in this Section 25.0, as well as throughout this
Agreement, shall not be exclusive and are in addition to any and all other rights
and/or remedies provided at law, in equity, and/or under this Agreement.

17



26.0 TERMINATION FOR CONVENIENCE

26.1 The COUNTY may terminate this Agreement when such action is deemed by
COUNTY, in its sole discretion, to be in its best interest. Termination. shall be
effected by delivery of a notice of termination to CONSULTANT specifying the
date upon which such termination becomes effective. The date upon which such
termination becomes effective shall be no less than fifteen (15) calendar days
after the notice is sent, provided that in the event COUNTY has purported to
terminate this Agreement for default by notice pursuant to Section 25.0
(Termination for Default) and it has later been determined that CONSULTANT
was not in default, no additional nQticeshali be required upon such determination.

,." .~

26.2 Upon service, of a notice of termination, and except as otherwise directed by
COUNTY, the CONSULTANT shall:

A. Stop work under this Agreement on the date specified in such notice; and

B. Transfer to COUNTY, to the extent not previously transferred to COUNTY, all
rights to all Materials pursuant to the terms of this Agreement.

26.3 NQthing in this Section 26.0 shall be deemed to prejudice any right of
CONSULTANT to make a claim against COUNTY in accordance with applicable
law and regular COUNTY procedures for paymentfor any completed Statement of
Work through the effective date of COUNTY's termination of this Agreement for
convenience.

27.0 TERMINATION FOR IMPROPER CONSIDERATION

27.1 .COUNTY may, by written notice to CONSULTANT, immediately terminate the
right of CONSULTANT to proceed under this Agreement if consideration in any
form was offered or given by CONSULTANT, either directly or through an
intermediaiy, to any COUNTY offcer, employee or agent with the intent of
securing this Agreementor .securingfavorable¡ treatment with respect to the
award, amendment or extension of this Agreement or the making of any
determinations, with respect to CONSULTANT's performance pursuant to this
Agreement. In the eventof such termination, COUNTY shall be entitled to pursue
the same remedies against CONSULTANT as it could pursue in the event of
default of CONSULTANT.

27.2 CONSULTANT shall immediately report any attempt by a COUNTY officer or
employee to solicit such improper consideration. The report shall be made either
to COUNTY 'manager charged with the supervision of the employee or to
COUNTY Auditor-Controllers Employee Fraud Hotlne at (213) 974-0914.

27.3 Among other items, such improper consideration may take the form of cash,
discounts, service, the provision of travel or entertainment, or tangible gifts.

28.0 AUTHORIZATION WARRANTY
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CONSULTANT warrants and represents that the person(s) executing this
Agreement for CONSULTANT is an authorized agent who has actual authority to
bind CONSULTANT to each and every term, condition, and obligation of this
Agreement, and that all requirements of CONSULTANT have been fulfiled to

-:. provide such actual authority.

29.0 GOVERNING LAWS, JURISDICTION, AND VENUE

This Agreement shall be construed in accordance with and governed by the
substantive and procedural laws of the State of California. Any action and/or

proceeding arising out of and/or relating to this Agreement shall be filed and
maintained exclusively in the County of Los Angeles, State of California, except
for those matters over which the Federal District Court may. have jurisdiction,
which may be filed and maintained in the Federal District Court, Central District,
State of California.

30.0 WAIVER

No waiver of àny breach of any provision of this Agreement by either part shall
constitute a waiver of any other breach of such provision. Failure of either part to
enforce at any time, or from time to time, any provisions of this Agreement shall
not be construed as a waiver thereof. The remedies herein reserved shall be
cumulative and additional to any other remedies in law or equity.

31.0 SEVERABILITY

If any provision of this Agreement or the application thereof to any person or
circumstance is held invalid, the remainder of this Agreement and the application
of such provision of other persons or circumstances shall not be affected thereby,
unless the essential purposes of this Agreement shall be materially' impaired
thereby.

32.0, COVENANT AGAINST CONTINGENT FEES

32.1 The CONSULTANT warrants that no person or sellng agency has been employed
or retained to solicit or secure this Agreement upon agreement or understanding
for a commission, percentage, brokerage, or contingent fees, excepting bona fide
employees or bona fide established commercial or sellng agencies maintained by
CONSULTANT for the purpose of securing business.

32.2 "For breach or violation, of this warranty, the COUNTY shall have the right to
terminate this Agreement and, in its sole discretion, to deduct from the Agreement
price or consideration; or otherwise recover the full amount of such commission,
percentage, brokerage or contingent fees.

33.0 RECORD RETENTION AND INSPECTION
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CONSULTANT agrees that COUNTY's Project Manager or any duly authorized
representative shall have access to and the right to examine, audit, excerpt, copy,
or transcribe in a reasonable manner any pertinent transaction, activity, time card,
or other records relating to this Agreement. Such material, including all pertinent
cost, accounting, financial records, and proprietary data, must be kept and
maintained by CONSULTANT for a period of three (3) years after completion of
the Agreement unless CAO's written permission is given to dispose of material
prior to this time.

34.0 COUNTY'S QUALITY ASSURANCE PLAN

COUNTY or its agent wil evaluate CONSULTANT's performance. under this
Agreement on not less than an annual basis. Such evaluation wil include
assessing CONSULTANT's compliance. with the terms and performance
standards of this Agreement. CONSULTANT deficiencies which COUNTY
determines are severe or continuing and that may place performance of the
Agreement in jeopardy if not corrected wil be reported to COUNTY's Board of
Supervisors. The report wil include improvement/corrective action measures

taken by COUNTY and CONSULTANT. If improvement does not occur consistent
with the corrective action measures, COUNTY may terminate this Agreement or
impose other penalties as specified in this Agreement.

35.0 SUBCONTRACTING

No performance of this Agreement or any portion thereof may be subcontracted
by CONSULTANT without the express written consent of the COUNTY. Any
unauthorized subcontracting by CONSULTANT shall be null and void and shall
constitute a material breath of contract, whereby.COUNTY, in its sole discretion,
may immediately terminate the Agreement.

36.0 CONSIDERATION OF COUNTY EMPLOYEES IN HIRING

Should CONSULTANT reqtJiréaddUionalor replacement personnel after the
effective date of this Agreement to perform the services set forth herein,
CONSULT ANT shall give fair consideration fotsuchemployment openings to
qualified permanent COUNTY employees who are targeted for layoff or qualified
former COUNTY employees who are on are-employment list during the life of this
Agreement. ,;.

37.0 CONSIDERATION OF GAIN PROGRAM PARTICIPANTS FOR EMPLOYMENT

Should CONSULTANT require additional or replacement personnel after the
Effective Date, CONSUL TANT shall give consideration for any such employment
opening to participants in COUNTY's Department of Public Social Services'
Greater Avenues for Independence (GAIN) Program who meet CONSULTANT's
minimum qualifications for the open positon. COUNTY wil refer GAIN
participants by job category to CONSULTANT. .
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38.0 INSURANCE REQUIREMENTS

38.1 Without limiting CONSULTANT's obligations of indemnification and defense of
COUNTY, and during the term of this Agreement, CONSULTANT shall maintain,
and shall require any of its subcontractors to maintain, the programs of insurance
specified in Section 38.8, below. Such insurance shall be primary to and not
contributing with any other insurance or self-insurance programs maintained by
COUNTY, and such coverage shall be maintained at CONSULTANT's own
expense.

38.2 Evidence of Insurance: Certificate(s) of insurance shall be delivered to the
following COUNTY contract manager prior to commencing services under this~~m~ .

~..,,: "" County of Los Angeles
Chief Administrative. Officer
500 West Temple Street, Room 526
Los Angeles, CA 90012
Attention: Manny Talamantes

Such certificates shall:

A. Specifically identify this Agreement.

B. Clearly evidence all coverages required in this Agreement.

C. Contain the express condition that COUNTY are to be given written notice by
mail at least thirt (30) calendar days in advance of cancellation for all policies
evidenced on the certificate of insurance. .

D. Evidence that the COUNTY, its special districts, officials, officers, fiduciaries,

. and employees are included as additional insureds on the commercial
general liability policy as insured for all activities for their vicarious liabilty
arising from CONSULTANT's provision of services under this. Agreement.

E. Identify any deductibles or self-insured retentions. All such deductibles or
self-insured retentions shall be the responsibility of CONSULTANT.

38.3 Insurer Financial RatinQs: Insurance is to 
be provided by an insurance company

acceptable to the COUNTY with an A.M. Best rating of not less than A:VII, unless
ot~erwise approved by COUNTY. .

38.4 Failure to Maintain CoveraQe: Failure by CONSULTANT to maintain the required
insurance, or to provide evidence of insurance coverage acceptable to COUNTY,
shall constitute a material breach of the contract upon which COUNTY may
immediately terminate or suspend this Agreement. COUNTY, at its sole option,
may obtain damages from CONSUL TANT.resultingfrom said breach.

38.5 Notification of Incidents. Claims or Suits: CONSULTANT shall report to COUNTY:
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A. Any accident or incident relating to services performed under this Agreement
which invòlves injury or propert damage which may result in the filng of a
claim or lawsuit against CONSULTANT and/or COUNTY. Such report shall
be made in writing within 24 hours of CONSULTANT's first knowledge of the
accident or incident;

B. Any third part claim or lawsuit fied against CONSULTANT ari,Sing from or

related to services performed by CONSULTANT under this Agreement;

C. Any injury to a CONSULTANT employee which occurs on COUNTY propert.
This report shall be submitted on a County "Non-employee Injury Report" to
the County contract manager; and

D. Any loss,:disappearance, destruction, misuse, or theft of any kind whatsoever
of COUNTY propert, monies or securities entrusted to CONSULTANT under
the terms of this Agreement. .

38.6 Compensation for County Costs: In the event that CONSULTANT fails to comply
with any of the indemnification or insurance requirements of this Agreement, and
such failure to comply results in any costs to COUNTY, CONSULTANT shall pay
full compensation for all costs incurred by COUNTY.

. 38.7 Insurance Coveraqe Requirements for Sub-contractors: CONSULTANT shall
ensure any and all sub-contractors performing. services under this Agreement
meet the insurance requirements of this Agreement by either:

A. CONSULTANT providing evidence of insurance covering the activities of
subcontractors, or

B. CONSULTANT providing evidence submitted by sub-contractors evidencing
that sub",contractors maintain the 'required insurance coverage. COUNTY
retains.. the right to obtain copies of evidence of sub-contractor insurance
coverage at anytime. .

38.8 Specific InsuranceCoveraqe Requirements:

A. General Liabilty insurance (written on iSO policy form CG 00 01 or its
equivaleot) with limits of not less than the following:

General Aggregate:

Products/Completed Operations Aggregate:
Personal and Advertising Injury:
Each Occurrence:

$2 millon
$1 milion
$1 millon

$1 milion

B. Automobile Liabilty insurance (written on ISO policyformGA 00 01 or its
equivalent) with a limit of liabilty of not less than $1 millon for each accident.
Such insurance shall include coverage for all "owned," "hired," and
"non-owned" vehicles, .or coverage for "any auto."
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C. Workers Compensation and Employers' Liabilty insurance providing workers
compensation benefits, as required by the Labor Code of the State of

California or by any other state, and for which CONSULTANT is responsible.
In all cases, the above insurance also shall include Employers' Liabilty
coverage with limits of not less than the following:

Each Accident:
Disease - policy limit:,
Disease - each employee:

$1 milion

$1 millon
$1' millon

D. Professional Liabilty: Insurance covering liabilty arising from any error,
omission, negligent or wrongful act of the CONSULTANT, its officers or
employees with limits of not less than $1 millon per. claim and $3 millon
aggregate. The coverage also shall provide an extended one year reporting
period commencing upon termination or cancellation of this Agreement.

E. Basic Health Insurance and Benefits - CONSULTANT wil provide basic
health coverage for employees of CONSULTANT who perform work under
the provisions of this Agreement. .

39.0 LICENSES, PERMITS,
CERTIFICATES

REGISTRATIONS, ACCREDITATIONS AND

CONSULTANT shall. obtain and maintain in effect durihg the term of this
Agreement any licenses, permits, registrations, accreditations, and certificates
required by : any federal, state, and local laws, ordinances, rules, regulations,
guidelines, and directives, which are applicable to CONSULTANT for its services
under this Agreement. CONSULTANT further warrants and represents that all of
its officers, employees, agents, and subcontractors who perform services
hereunder, shall obtain and maintain in effect during the term of this Agreement all
licenses,:'permits, registrations, accreditations, and certificates which are
applicable to them fQrtheir,performance hereunder. A copy of each such license,
permit, registration, accreditation, and certificate required by all applicable: Federal,

. State, and local laws, ordinances, rules, regulations, guidelines, and directives
. shall be provided, in duplicate, to COUNTY's Project Manager as specifically
requested by COUNTY.

;.:.~!;;

40.0 CONTRACTOR RESPONSIBILITY AND DEBARMENT

40.1 A responsible contractor is a contractor who has demonstrated the attribute of
trustworthiness, as well as quality, fitness, capacity and experience to satisfactorily
perform the contract. It is COUNTY's policy to conduct business only withresponsible contractors. .

40.2 CONSULTANT is hereby notified that, in accordance with Chapter 2.202 of
COUNTY Code, if COUNTY acquires. information concerning the performance of
CONSULTANT on this or other contracts which indicates that CONSULTANT is
not responsible, COUNTY may, in addition to other remedies provided in this

")"2



Agreement, debar CONSULTANT from bidding on COUNTY contracts for a
specified period of time not to exceed three (3) years, and terminate any or all
existing contracts CONSULTANT may have with COUNTY.

40.3 COUNTY may debar a contractor if COUNTY's Board of Supervisors finds, in its
discretion, that CONSULTANT has done any of the following: (1) violated any term
of a contract with COUNTY, (2) committed any act or omission which negatively
reflects on CONSULTANT's quality, fitness or capacity to perform a contract with
COUNTY or any other public entity, or engaged in a pattern or practice which

negatively reflects on same, (3) committed an act or offense which indicates a lack
of business integrity or business honesty, or (4) made or submitted a false claim
against COUNTY or any other public entity.

40.4 If there is evidence that CONSULTANT maybe' subject to debarment, COUNTY's
CAO and/or COUNTY's Internal Services Departmentwil notify CONSULTANT in
writing of the evidence which is the basis for the proposed debarment and wil
advise CONSULTANT of the scheduled date for a debarment hearing before
COUNTY's Contractor Hearing Board. '

40.5 The Contractor Hearing Board wil conduct a hearing where evidence on the

proposed debarment is presented. CONSULTANT and/or CONSULTANT's
representative, shall be given anÒpportunity to submit evidence at that hearing.
After the hearing, the Contractor Hearing Board shall preparea'proposeddecision,
which shall contain a recommendation regarding whether CONSULTANT should
be debarred, and if so, the appropriate length of time of the debarment. If
CONSULTANT fails to avail, itself of the opportunity to submit evidence to the
Contractor Hearing Board, ,CONSULTANT may be deemed to have waived allrights of appeaL. ' '

40.6 A record of the hearing, the proposed decision and any other recommendation of
the . Contractor 'Hearing Board shall be presented to COUNTY's Board of
Supervisors;' COUNTY's Board of '.upervisors shall have the right to modify, deny
or adopt the proposed decision andrecommendå:tionof the'Contractor HearingBoard.". " , ,i, ,t .

40~ 7 These terms shall also applytÖ any and all subcontractors of COUNTY
contractors.

41.0 NOTICE TO EMPLOYEES REGARDING THE FEDERAL EARNED INCOME
CREDIT

CONSULTANT shall ,notify its employees, and shall 'require each subcontractor to
notify its employees, that they may be eligible forthefederal Earned Income Credit
under the federal income tax laws. Such notice shall be provided in accordance
with the requirements set forth in Internal Revenue Service Notice1015.

42.0 CONSULTANT'S WARRANTY OF ADHERENCE TO COUNTY'S CHILD
SUPPORT COMPLIANCE PROGRAM
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42, 1 CONSULTANT acknowledges that COUNTY has established a goal of ensuring
that all individuals who benefit financially from COUNTY through contract are, in
compliance with their court-ordered child, family and spousal support obligations in
order to mitigate the economic burden otherwise imposed upon COUNTY and its
taxpayers.

42.2 As required by COUNTY's Child Support Compliance Program (County Code
C11apter 2.200) and without limiting CONSULTANT's duty under this Agreement to
comply with all applicable provisions of law, CONSULTANT warrants that it is now
in compliance and shall during the term of this Agreement maintain compliance
with employment and wage reporting requirements as required by the Federal
SQcial Security Act(42USC Section 653 (a) and;xGalifornia Unemployment
Insurance Code Section 1088.5, and shall implement all lawfully served Wage and
Earnings Withholding Orders or District Attorney Notices of Wage and Earnings
A~signment for Child or Spousal Support, pursuant to Code of Civil Procedure
Section 706-031 and Family Code Section 5246 (b). .

43.0 TERMINATION FOR BREACH OF WARRANTY TO MAINTAIN COMPLIANCE
WITHCQUNTY',S CHILD SUPPORT COMPLIANCE PROGRAM

Failure of CONSULTANT to maintain compliance with the requirements set forth in
Section 42.0 (CONSUL TANT'sWarranty of Adherence to COUNTY's Child
Support -Compliance Program) shall constitute a default by CONSULT ANT under
this Agreement Without limiting the rights and remedies available to COUNTY
under any other provision oj this Agreement, failure to 'cure such default Within
ninety (90) days of notice by the Los Angeles County District Attorney shall be
grounds upon which COUNTY's Board of Supervisors may terminate this
Agreement pursuant to Section 25.0 (Termination for Default).

44.0 CONSULTANrrS ACKNOWLEDGMENT OF COUNTY'S COMMITMENT TO
CHILD SUPPORT ENFORCEMENT

CQNSUL T ANT acknowledges that COUNTY places a ,high priority on the
enforcement of child support laws and the apprehension of êhild. support evaders.
CONSULTANT und~rstands that it is CqUNTY's policy. to encourage aU COUNTY
contractors to voluntarily post COUNTY's "LA's Most Wanted: Delinq\Jent Parents"
poster in a prominent position at CONSÙL TANT'splace of 'business.' COUNTY's
District Attorney wil supply CONSULTANT with the poster to bë used.

45.0 MEFFGER CLAUSE

45.1 This base document, along With ExhinitsA and B,described in$ubsection 45.2,
but: not attached hereto, collèctivelyform, and are throughout referred to as the
"Agreement"

45.2 In the event of any conflct and/or inconsistency in the definition and/or

interpretation of any word, responsibility, schedule, and/or the contents and/or
description of any task, subtask, deliverable, service, and/or otherwise, between
and/or among this based document and the Exhibits, such conflct and/or
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inconsistency shall be resolved by giving precedence first to this base document,
and then to the Exhibits according to the following priority:

A. COUNTY's Requestfor Proposal, dated June 14, 2005.

B. CONSULTANT's Proposal, received on or before June 22, 2005.

45.3 This Agreement constitutes the cömpleteand exclusive statement of
understanding between the parties, which supersedes any and all previous
agreements, whether written or oral, and all prior and/or contemporaneous other
communications between the parties and/or writings relating to the subject matter of
this Agreement. Any changes and/or modifications to this Agreement must be in

- writing and formally adopted and executed in the same manner as this Agreement tobe enforceable. -
46.0 ARMS' LENGTH NEGOTIATIONS

This Agreement is the product of COUNTY's - competitive procurement and an
arms' length negotiation between COUNTY and CONSULTANT, during which
each part has had the opportunity to receive - advice from independent legal
counsel of its own chbbsing. This Agreement is to be interpreted fairly between

. thepêlrties, andnotmòre strictly construed against either part as the drafter.

47.0 COMPLIANCE WITH JURY SERVICE PROGRAM/

A. Jury Service Program.

This Contract is subject to the provisions of the County's ordinance entitled

-Contractor Employee Jury Service ("Jury Service Program").ascodified in Sections
2.203.010 through 2.203.090 of the Los Angeles 'CoUlity Code.

B.
. . . .

Written Emp!oyèeJlJryService..Policy~-

1:' Unless COiltractor- bas 'der'oo$tratéd tÖ--.the - County's satisfaction either that
Corrtractoris'not',ai'Coritractor" as 'dèfinecc. ,.under' the" ,Jury Service Program
(Section 2.203.020 of the Couiity Code) or that Contractórqualifies for an
exception to thèJury Service Program (Section 2.203.070 ofThe _County Code),

Contractor shall have and adhere to a written policy that provides that its
Employees shall receive from the Contractor, on an annual basis, no less than
five days. of regular pay for actual jury service, The ,- policy may provide that

Employees deposit any fees received for suchjùryservice with the Contractor or
that the Cóntractordeductfrom the Employee's regular pay the fees received for
jury service.

2. For 'purposes of -this section, - "contractot' means a person, partnership,
corporation or, other, entity which has, a contract with' the county' or - a subcontract
with a county contractor and has receivedor wil receive an aggregate sum of
$50,000 or more in any 12-month period under one or more county contracts or
subcontracts. "employee" means any California resident who is a full time
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employee of contractor. ''full time" means 40 hours or more worked per week, or
a lesser number of hours if: 1) the lesser number is a recognized industry

standard as determined by the county, or 2) contractor has a long-standing

practice that defines the lesser number of hours as full-time. Full-time
employees providing short-term, temporary services of 90 days or less within a
12-month period are not considered full-time for purposes of the jury service
program. If contractor uses any subcontractor to perform services for the county
under the contract, the subcontractor shall also be subject to the provisions of
this section. The provisions of this section shall be inserted into any such

subcontract agreement and a copy of the jury service program shall be attached
to the agreement.

3. If contractor is not required to comply with the jury service program when the
contract commences, contractor. shall have a continuing obligation to review the
applicabilty of its "exception status" from the jury service program, and contractor
shall immediately notify county if contractor at any time either comes within the
jury service program's definition of "contractot' or if contractor no longer qualifies
for an exception to the program. In either event, contractor shall immediately
implement a written policy consistent with the jury service program. The county
may also require, at any time during the contract and at its sole discretion, that
contractor. demonstrate to the countys satisfaction that contractor either
continues to remain outside of the jury service program's definition of "contractor"
and/or that contractor continues to qualify for an exception to the program.

4. Contractots violation of this section of the contract may constitute a material

breach of the contract. In the event of such material breach, county may, 
in its

sole discretion, terminate the contract and/or bar contractor from the award of
future county contracts for a period of time consistent with the seriousness of the
breach.
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AUTHORIZATION
.CONSUL TING SERVICE AGREEMENT

IN WITNESS WHEREOF, the COUNTY's Board of Supervisors and
CONSULTANT have each caused this Agreement to be executed by its duly authorized
officer( s) and/or representative( s).

COUNTY OF LOS ANGELES

By
Glori.a Molina
Chair

ATTEST:

VIOLET VARUNA-LUKENS
Executive Officer-Clerk
of the Board of Supervisors

By
Deputy

APPROVED AS TO FORM:

RAYMOND G. FORTNER, JR.
County C nsel

By

,7

AON CONSULTING

~~
Title :; bP

AON consulting represents and
warrants that the signatory to this
Agreement is fully authorized to
obligate AON consulting
hereunder and that all corporate
acts necéssary to the execution

of this Ägreement have been
accomplished.
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AGREEMENT FOR CONSULTANT SERVICES

CONTRACT NO.

This Agreement is made and entered into this day of ,2005

by and between County of Los Angeles (hereinafter, the "COUNTY") and BUCK
CONSULTANTS, LLC 1801 Century Park East, Suite 500, Los Angeles, CA 90067

(hereinafter, the "CONSUL TANT"), based uponthe following recitals:

A. WHEREAS, COUNTY desires to compensate County employees in a manner that
attracts, retains, and motivates qualified personnel at the least possible cost; and

B. WHEREAS, the provision of such compensation requires special skils and
expertíse in the area" of compensation, employee benefit administration and
actuarial services; and

C. WHEREAS, CONSULTANT is specially trained and licensed and possesses skils,
experience, education, and competency necessary to assist County with its
compensation, employee benefit administration and actuarial needs; and

D. WHEREAS, COUNTY, in accordance with California Government Code Section
31000, may enter into contracts for special services.

Based upon the foregoing recitals, all of which are hereby incorporated herein by this
reference., the COUNTY and CONSULTANT ag--eeasfollows: .

1.0 TERM

This Agreement shaW commence on the, later of (1) the date the Agreement is
ap'proved:bythe Los Angeles County Board'öf Supervisors or (2) September 1,
2005 and shall continue in full force and effectuntiltheeatlier of (1) the date
occurring three (3) years after the Effective Date, or (2) the date this Agreement is
terminated as provided herein. In the event of any early termination of this
Agreement as provided herein, or upon expiration of this Agreement,
CONSULTANT wil assist. COUNTY in arranging a smooth transition process;
however, CONSULTANT's obligation and the obligation of its affiliates to provide
services to ,COUNTY wil cease upon the effective date of termination or

expiration. .. The County shall have the sole option to extend the Contract term for
up to two additional one-year periods and six (6) month to month extensions, for a
maximum total Contract term of five years and six months. Each such option and
extension shall be exercised at the sole discretion of the GAO.



2.0 ADMINISTRATION - COUNTY

2.1 COUNTY's Chief Administrative Officer or his authorized designee (hereinafter
referred to as "CAO") shall have the authority to administer this Agreement.

2.1.1 COUNTY's Project Manaqer

2.1.2 COUNTY's Project Manager for this Agreement shall be the following
pi;nson or his designee:

Manny Talamantes
Compensation policy
Los Angeles County Chief Administrative Office

'.. Kenneth Hahn Hall of Administration
. ",500 West TempleStreet, Room 526

Los Angeles, CA 90012

Business telephone: (213)974-2529
E-mail: mdtalamantes~cao.coJa.ca.us
Fax: (213) 621-3172

2.1 ~3 COUNTY shall notify CONSULTANT in writing of any change in the name
or address of COUNTY's Project Manager. .

2.1 A COUNTY's Project Manager shall be responsible .fbrCOUNTY's
performance of.its tasks and ensuring CONSULTANT's compliance with
this Agreement.

2.1.5 COUNTY's Project Manager shall meet or confer with CONSULTANT's on
an as needed basis.

2.1.6 Except as expressly set forth in this Agreement, COUNTY's Project

Manager,i$ notauthorized to make 'any changes in any of the: terms or
conditionsofthis Agreement and is not authorized to obli~ate;'COUNTY in
anyrespectwhatsoever.' .' ,

2.1~7 COUNTY's Project Manager shall have the right at all times to inspect any
and allwork, tasks,' Deliverables, goods, services,andlor other
consideration provided by or on behalf of CONSULTANT.: . - .. . .

2.1.8 COUNTY's Project Manager shallberesporisibleforconfirming that any
technical. standards.andlor other requirements of CONSUL T ANT's
performance under this Agreement are met.
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3.0 ADMINISTRATION - CONSULTANT

3.1 CONSULTANT's shall designate in writing a person who shall have the authority
to administer this Agreement.

3.1.1 CONSULTANT's Project Manager shall be responsible for
CONSULTANT's performance and assuring CONSULTANT's compliance
with this Agreement.

3.1.2 CONSULTANT's Project Manager shall meet or confer with COUNTY's
Project Manager as required.

3.1.3 CONSULTANT's Project Manager shall be responsible for
CONSULTANT's day-to-day activities as related to this Agreement and for
reporting to COUNTY in the manner set forth in Subsection 3.3 (Reports
by CONSULTANT).

3.1.4 CONSULTANT's Project Manager shall meet or confer with COUNTY's
Project Manager on an as needed basis.

3.2 Approval of CONSULTANT'sStaff

COUNTY has the absolute right to approve or disapprove each member or
proposed member of CONSULTANT's staff, including, but not limited to,
CONSULTANT's Project Manager, prior to, and during, their performing
any work hereunder; as well as so approving or disapproving any
proposed deletions from or other changes in such staff. COUNTY's
Project Manager may require replacement of any member of
CONSULTANT's staff performing, or offering to perform, work hereunder,
including, but not limited to, CONSULTANT's Project Manager.

3.2.2 CONSULTANT represents and warrants that it shall, to the maximum
extent possible, take all necessary steps. to assure continuity over time .of
the membership of the group constituting CONSULTANT's staff, including,
but not limited to,CON8ULTANT'sProject Manager. .

3.2.1

3.2.3 CONSULTANT shall promptly fil any staff vacancy with personnel having
qualifications at least equivalent to those of the staff member(s) being
replaced.

3.2.4 In fulfilment of its responsibilities under this Agreement, CONSULTANT
shall utilize, and permit utilzation of, only staff fully trained and
experienced, and as appropriate, licensed or certified in the technology,
trades, and tasks required by this. Agreement

3.2.5 CONSULTANT shall supply sufficient staff to discharge its responsibilities
hereunder in a timely and efficient manner, including, without limitation, as
required to comply with the Statements of Work.
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3.2.6

3.3

In the event CONSULTANT should ever need to remove any staff from
performing work under this Agreement, CONSULTANT shall provide
COUNTY with notice at least fifteen (15) calendar days in advance, except
in circumstances in which such notice is not possible, and shall work with
COUNTY on a mutually agreeable transition plan so as to provide an
acceptable replacement and ensure project continuity.

Reports by CONSULTANT

3.3.1 In order to control expenditures and to provide COUNTY with ongoing
information as to all Deliverables, CONSULTANT shall, if specifically
requested by COUNTY's Project Manager, provide COUNTY's Project
Manager with written reports which shall include but not be limited to, the
following information:

A. Period covered by the report;

B. Overview of the reporting period;

C. Any services scheduled for the repQrting period which were not
completed;

D. Any services for the reporting period which were completed;

E. Any services completed in the reporting period which were not
scheduled;

F. Any services to be completed in the next reporting period;

G. Issues to be resolved;

H.'dssue.s resolved;

i. Summary of project status as of reporting da.te; and

J. Any other information which COUNTY may from time-to-time require.

3.3.2 CONSULTANT shall deliver one (1) hard copy of each of such report,
together with a formal transmittal letter to COUNTY's Project Manager
executed by CONSULTANT's Project Manager, and CONSULTANT shall
also deliver a second copy of each such report electronically via e-maiL.
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4.0 STATEMENT OF WORK

CONSULTANT agrees to provide employee benefit consulting services as
requested by the CAO, or the Director of Personnel or his or her designee
(hereinafter both shall be referred to as "CAO" or "DOP" respectively). Such
services may include, but not be limited to the following:

4.1 Part 1 Compensation Consultinq

Compensation consulting, wil involveday-to-day advice and commentary on a
wide variety of wage and salary issues affecting represented and/or non-
represented employees, including overtime and other non-base pay issues, and
may involve more extensive in-depth consulting on special projects involving
wage and salary issues. Part 1 work may include, but not be limited to the
following:

4.1.1 Advice and commentary on community compensation practices and
trends.

r

4.1 .2 Advice and commentary on Gounty pay policy for specific benchmark jobs
and/or occupational groups.

4.1.3 Performance of salary studies for specific benchmark jobs, occupational
groups, and/or organizational units, including job evaluation and
classification studies.

4.1 .4 Development of reward systems, including merit pay plans, incentive pay
plans, and other special pay plans for specific occupational groups.

4.1.5 Development and/or provision of salary survey data for specific
occupational benchmarks.

4.1.6 Qrganizational studies, re-engineering studies, evaluation. and grading
studies, and work systems and methods, studies pertinent to the
administration of the County's compensation program.

4.1.7 Training of County staff on compensation administration practices and

techniques.

4.2 Part 2 Emplovee Benefit Consultinq

Part 2 employee benefit consulting wil involve both day-to-day advice and
commentary and special project consulting on various employee benefit issues
affecting represented and/or non-represented employees. . Part 2 work may
include, but not be limited to the following:
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Advice and commentary on regional and national employee benefit
practices and trends. The consultant selected to provide Part 2 work wil
be expected to familiarize itself with the existing County employee benefit
practices applicable to represented and non-represented employees and
be prepared to respond on short notice, if necessary, to questions from
the County on virtually any employee benefit issue This consultant wil
also be expected to be proactive in informing the County on cost trends,
regulatory changes, or other events that could impact the cost of the

County's employee benefit program. This type of interaction may be
expected to frequently involve quick turnaround telephonic or in-person
discussions.

4.2.1

4.2.2 Group insurance consulting which may include, but not be limited. to the
following:

4.2.2.1

4.2.2.2

4.2.2.3

4~2~2A
,..~,

4.2.2.5

4.2.2.6

Leading County staff in the annual premium rate renewal

negotiations with the various insurance carriers for the County's
group health and dental plans, a group term life plan, and a
group accidental death and dismemberment plan. This effort
wil involve serving as the point of contact for all insurance

carriers, organizing and leading the negotiations meetings,
providing necessary actuarial assistance, and working in a
collaborative manner with employee representatives and
consultants to employee representatives who may participate in
this process.

Leading the periodic marketing of theCourrty's group insurance
plans at the direction of the County.

Assisting the County in determining the appropriate plan design
and funding methodology for the group health and dental plans.

Assisting the County in determining the appropriate plan design,
County and employee contribution rates, and level of funding for
the County's'self-funded short;:term andlong-termJ disabilty
plans and survivor income benefit plan.

Advising the County regarding Medicare changes and other
issues pertaining to the cost of retiree health care.

Assisting the County with. any issues that may arise concerning
insurance programs not currently offered by the County such as
universal life insurance and long-term care.

4.2.3 Assisting the County with the analysis of State and Federal legislation
affecting the employee benefit program.
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4.2.4 Assisting the County in responding to collective bargaining issues relating
to employee benefits. This may entail presenting information and
answering related questions at the bargaining table in union negotiation
sessions or at other meetings where union representatives are actively
involved and working collaboratively outside of formal meetings with union
representatives and/or consultants to the unions.

4.2.5 Other special project consulting on employee benefit issues including, but

not limited to the following:

4.2.5.1 Cafeteria plan design and administration, including regulatory
compliance.

4.2.5.2 Paid leave benefit design and administration.

4.2.5.3. Defined benefit retirement plan design and funding.

4.2.5.4 Defined contribution retirement plan de~ign and administration,
including advice and commentary on asset management.

4.2.5.5 Employee commúnications regarding the employee benefit
program.

4.3 Part 3 ActuarialConsultinQ Services

4A

Although actuarial services may be provided as. an integral part of the services
described under Part 2, the County is desirous of having aCCeSs to additional

actuarial services where independent actuarial estimates or an independent
actuarial point of view for a particular issue or project is deemed appropriate by
the County. The actuarial specialties' included under Part 3 include group
insurance, pension,and workers' compensation actuarial consulting.

Consulting services provided pursuant to this Agreement shall be provided only
when requested by CAO or DOP. It ismutuallyimderstoodthat COUNTY has not
offered and'cahnot guàrahtee any minimum level of wÖrk under this Agreement.

5~O CONSIDERATION

5~ 1 COUNTY agrees to pay CONSULTANT on a time and expense basis based on:

A. The number of hours actually worked by CONSULTANT;

B. The type and level of staff who perform the work;
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C. The following schedule of hourly rates:

Job Title ; Hourly Rates ..,,',

9/1/2005 - 8/31/2008

Principal $360-470

Director $290-$350

Senior Consultant $210-$280

Consultant $190-$210

Senior Associate $150-$180

Associate $110-$150
..

Admnistrati ve i $110

.. 5.1.1 Upon request of theCAO or DOP, CONSULTANT shall provide CAO
or DOP with 1) the billng titles' and precise hourly billng rates CONSUL T ANT intends to
use for any work requested by CAO or DOP pursuant to this Agreement, and/or 2) the
estimated total cost of such work. ' .

Subject to approval by COUNTY's Project Manager, CONSULTANT may, in
addition to the hourly charges set forth in 5.0 (5.1) (A), charge for out-of-pocket
costs necessary for a) mail and courier. services, b) parking, c) photocopying
(other than minor photocopying), and d) out-of-town travel, including air and
ground transportation, lodging,meals,ánd porterage. All such costs, ifapproved,
shall be biled at åctual cos't; provided, however, that, in no event, may out-of-town
travel charges exceéd the expense limitations imposed by COUNTY on COUNTY
employees who trávelon COUNTY business. Any other out-of-pocket expenses
not otherwise specified in this Subparagraph 5.2 shall not be charged to COUNTY
unless specifically approved by COUNTY~s Project Manager.

5.3 CONSULTANT shall' invoice COUNTY monthly in. arrears, . Chargesfor bilable
. time shall be calculated in increments of not less than fifteen (15) minutes. All

invoices shall provide the following detail:

5.2

A. The date. or dates the services were provided.

B. The names, billng titles, and hourly billng rates of the individuals who
performed thework.

C. The name of the COUNTY officer or employee who requested the work.

D. A brief description of the work performed.

E. Detail on out-of-pocket expenses sufficient to establish such expenses

conform with the terms of this Agreement.
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7.0

7.1

7.2

7.3

5.4 In no event shall CONSULTANT charge COUNTY for travel time, including time
spent in air or ground transportation unless specifically approved in writing, in
advance, by COUNTY's Project Manager.

5.5 Upon receipt of an invoice, or further information regarding an invoice, COUNTY's
Project Manager may reasonably reject or accept all or any part of invoiced costs.
COUNTY shall pay invoiced costs accepted by the COUNTY's Project Manager
promptly thereafter. CONSULTANT shall be notified by the COUNTY's Project
Manager, in writing, of the invoiced costs rejected, and the reason or reasons for
such rejection, and be given an opportunity to provide further information.

5.6 Notwithstanding any other provision of this paragraph 5.0, CONSULTANT and
CAO, or DOP as the case may be, may mutually agree in advance on a maximum.
total charge for all services and out-of-pocket expenses related to particular
project or other specific work authorized by CAO or DOP pursuant to this
Agreement.

6.0 NON-APPROPRIATION OF FUNDS

6.1 COUNTY'S obligation is payable only and solely from the funds appropriated for
the purpose of this Agreement. .

6.2 All funds for payments after June 30th of the current fiscal year are subject to
COUNTY'S legislative appropriation for this purpose. Payments during
subsequent fiscal periods?re dependent upon the same action.

6.3 In the event that this Agreement extends into a succeeding fiscal year period, and
if the governing body appropriating the fund does not allocate sufficient funds for
the next succeeding fiscal year's payments, then the affected equipment and/or
services shall be terminated as of June 30th of the then current fiscal, year. The
COUNTY's Project Manager shall endeavor to notify CONSULTANT in writing of
such non-allocation at the earliest possible date.

EMPLOYMENT ELIGIBILITY VERIFICATION

CONSULTANT represents and warrants that it fully complies with all applicable
statutes and regulations regarding employment eligibility of aliens and others, that
all persons performing services under this Contract are eligible for employment in
the United States. Any such failure to comply by CONSULTANT shall constitute a
material breach of contract, whereby COUNTY, in its sole discretion, may
immediately terminate the Agreement.

CONSULTANT represents that it has secured and retained all required
documentation verifying employment eligibility of its personneL. CONSULTANT
shall secure and retain verification of employment eligibilty from any new
personnel in accordance with the applicable provisions of law.

CONSULTANT shall indemnify, defend, and hold harmless the COUNTY, its
agents, offcers and employees from any employer sanctions and other liabilty
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8.3

8.4

8.5

which may be assessed against the COUNTY or CONSULT ANT in connection
with any violations of Federal statutes or regulations pertaining to the employment
of aliens by CONSULTANT while performing services hereunder.

8.0 NONDISCRIMINATION IN EMPLOYMENT

8.1 CONSULTANT certifies and agrees that all persons employed by it, its affiliates, .
subsidiaries, or holding companies are and wil be treated equally without regard
to or because of race, color, religion, ancestry, national origin, sex, age, or
physical or mental disabilty, in compliance with all applicable federal and state
anti-discrimination laws and regulations.

8.2 CONSULTANT shall certify to, and comply with, the provisions of Exhibit
(CONSULTANT's EEO Certification).

CONSULTANT shall ensure that applicants are employed and that employees are
treated during employment without regard to race, color, religion, ancestry,
national origin, sex, age, or physicaJ or mental disabilty in com'pliance with all
applicable Federal and State anti-discrimination laws and regulations. Such
action shall include, but is not limited to: employment, upgrading, demotion,
transfer, recruitment or recruitment advertising, layoff or termination, rates of pay
or other forms of compensation, and selection for training, including, without
limitation, apprenticeship.

CONSULTANT certifies and agrees that it wil deal with its bidders or vendors
without regard to or because of r~ce, color, religion, ancestry, national origin, sex,
age, or physical or mental disabilty;

CONSULTANT certifies and agrees that it, its affilates, subsidiaries or holding
companies under common control, shall comply with all applicable federal and
state laws and regulations, including, but not limited to:

A. Title VII, Civil Rights Act of 1964;

B. Section 504, Rehabiltation Act of 1973; C.Age Discrimination Act of 1975;

C. Age Discrimination Act of 1975;

D. Title iX, Education'Amendments of 1973, as applicable; and

E. Title 43, Part 17, Code of Federal Regulations, Subparts A& B; and that no
person shall, on the grounds of race, color, religion, ancestry, national origin,
sex, age, or physical or mental disability, be excluded from participation in, be
denied the benefits of, or be otherwise subjected to discrimination.

F. California Fair Employment arid Housing Act.
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8.6. CONSULTANT shall allow federal representatives access to CONSULTANT's
employment records during regular business hours to verify compliance with the
above-referenced laws.

8.7 If any provision of this Section 8.0 has been violated, such violation shall, at the
election of COUNTY, constitute a material breach of this Agreement upon which
COUNTY may immediately terminate this Agreement.

8.8 The parties agree that in the event CONSULTANT violates any portion of this
Section 8.0 and/or any other anti-discrimination provisions of this Agreement,
COUNTY shall, at its option, be entitled to the sum of Five Thousand Dollars
($5,000) from CONSUL TANTforeach such violation pursuant to California Civil
Code Section 1671 as liquidated damages in lieu of terminating this Agreement.

9.0 COMPLIANCE WITH CIVIL RIGHTS LAWS

CONSULTANT hereby represents and warrants that no persons shall, on the
grounds of race, creed, color, religion, ancestry, national origin, political affiliation,
marital status, sex, age .or disabilty, be subjected to discrimination under the
privileges and use granted by this Agreement or under any project, program or
activity supported, by this Agreement.

10.0 FAIR LABOR STANDARDS ACT

CONSULTANT shall comply with all applicable provisions of the Federal Fair
Labor Standards Act and State of Caliornia Wage and Hour Regulations, and
shall indemnify, defend, and hold harmless COUNTY, its officers, employees, and
agents from any and all liabilty including; but not limited to, wages, overtime pay,
liquidated damages, penalties, court costs, and attorneys'fees arising under any
wage and hour law including, but not limited to, the Federal Fair Labor Standards
Act for services performed by GONSULTANT's employees.

.11.0 COMPLIANCE WITH ,LAWS

é11.1 The CONSULTANT shall conformto"andabide by all applicable Federal, State,
County and Municipal laws, rules, regulations' orordinanct3s, directives and all
provisions requiredtheJeby to be included herein, are hereby incorporated byreference. .

11.2 The CONSULTANT agrees to indemnify and hold COUNTY harmless from any
loss, damage or liabilty resulting from a violation by CONSULTANT, its
employees, authorized agents or sLibcontractors of such laws, rules, regulations
or ordinances and directives. .

12.0 INDEMNIFICATION

Notwithstanding any provision of this Agreement to the contrary, either expressly
or by implication, CONSULTANT shall indemnify, defend, and' hold harmless
COUNTY, its districts administered by COUNTY, and their elected and appointed
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officers, employees, and agents, from and against any-and all liabilty, including
but not limited to any claim, demand, action, proceeding, damage, loss, fee
(including attorney's fees and expert witness fees), costs, and/or expenses,
arising from and/or in any way related to any of the act(s) and/or omission(s) of
CONSULTANT, CONSULTANT's' agent(s), employee(s), and/or any
Subcontractor(s).

13.0 INDEPENDENT CONTRACTOR STATUS

13.1 This Agreement is by and between CONSULTANT and COUNTY and is not
intended, and shall not be construed, to create the relationship of agent, servant, .
employee, partnership, joint venture, or association, as between CONSULTANT
and COUNTY. The employees and agents of one part shall not be, or be
construed to be, the employees or agents of the other part for any purpose

whatsoever. CONSULTANT shall function as, and in all respects is, an
independent contractor.

13.2 CONSULTANT shall be solely liable and responsible for providing to, or on behalf
of, allpersons performing workfor CONSULTANT pursuant to this Agrèement all
compensation and benefits. COUNTY shall have no liabilty or responsibility for
the payment of any salaries, wages, unemployment benefits, disabilty benefits,
Federal, State, or local taxes, or other compensation, benefits, or taxes for any
personnel provided by or on behalf of CONSULTANT.

13.3 CONSULTANT dunderstandsand agrees that all persons performing work for
CONSULTANT pursuant to this Agreement are, .forall purposes, and in particular
for ,purposes of workers' compensation liabilty, the sole employees of
CONSULTANT and not employees of COUNTY. CONSULTANT shall be solely
liable and responsible for furnishing any and all workers' compensation benefits to
any personas a result of any injuries arising from or connected with any work
performed by or on behalf of CONSULTANT pursuant to this Agreement.

14.0 CHANGES TO KEY PERSONNEL AND SUCCESSOR TO CONSULTANT

CONSULTANT shall immediately notify COUNTY in writing ófanychánges in key
personnel within its organization if such personnel are involved 

in providing
services hereunder. If CONSULTANT is a partnership, CONSULT ANT shall
promptly notify COUNTY of changes in CONSULTANT's partners. If
CONSULTANT is a corporation, CONSULTANT shall promptly notify COUNTY of
all materialchaoges in ownership whichciffector may affect CONSUL TANrs
performance hereunder. ',..

15.0 RESTRICTIONS ON LOBBYING

CONSULTANT and each COUNTY lobbyist or COUNTY lobbyingfirm-: as defined
in Los Angeles County Code Section 2.160.010, retained by CONSULTANT, shall
fully comply with COUNTY Lobbyist Ordinance, Los Angèles County Code
Chapter 2.160. Failure on the part of CONSULTANT or any COUNTY lobbyist or
COUNTY lobbying firm retained by CONSULTANT to fully comply with COUNTY

12



Lobbyist Ordinance shall constitute a material breach of this Agreement upon
which COUNTY may immediately terminate or suspend this Agreement.

16.0 CONFLICT OF INTEREST

16.1 No COUNTY employee whose position with COUNTY enables such employee to
influence the award of this Agreement or any competing agreement, and no
spouse or economic dependent of such employee, shall be employed in any
capacity by CONSUL TANTor have any other direct or indirect financial interest in

this Agreement. No officer or employee of CONSULTANT, who 'may financially
benefit from the performance of work hereunder, shall in any way participate in
COUNTY's approval, or ongoing evaluatiÖri,ofsuch work, or in anyway attempt
to unlawfully influence COUNTY's approval or ongoing evaluation of such work.

.i~,1'6.2 CONSULTANT shall comply with all conflict of interestlaws¡ ordinances and
regulations now in effector hereafter to be enacted during the term of this
Agreement. CONSULTANT warrants that it is not now aware of any facts which
door . could create a conflct of interest. If CONSULTANT, hereafter becomes
aware of any facts which might reasonably be 'expectêd to create' a conflict of

intere$t¡itshall immediately make full written disclosure of such facts to COUNTY.
. Full written~disclosureshall.include, but isnot limited to, identification of all

persons implicated and a complete description of all relevant circumstances.

17.0 DELEGATION AND ASSIGNMENT

CONSULTANT shall not delegate, its duties and/or assign its rights under this
Agreement, either in whole or in part,' without the prior written consent of
COUNTY. Any unauthorized delegation and/or assignment by CONSULTANT
shall be null and void and shall constitute a material breach of contract, whereby
COUNTY, in its sole discretion, may immediately terminate the agreement.

18~0 RIGHT TO USE WRITINGS AND OTHER WORKS
'i----')..

18.1 COUNTY obtains the right to use, duplicate and disclosed in whole orin part, in
any manner, for any purpose whatsoever, and to authorize others to do writings,
drawings, pictorial-reproductions; or other graphical representationsand'works of
a similar nature produced by CONSULTANT specifically and'exclusively for
COUNTY as a resultof their activities supported by this Agreement. '

18.2 CONSULTANT retains the right to use, duplicateand,disclose in whole or in part,
in any manner, for any purposes whatsoever, all writings, drawings, pictorial
reproductions, or other graphical representations and works of a similar nature
produced by CONSULTANT as a result of its activities supported by this
Agreement subject to the ENDORSEMENT paragraph below. Notwithstanding
anything to the contrary contained in this Agreement, it is understood and agreed
that CONSULTANT shall retain all of its rights in its proprietary information
including, without limitation, its methodologies and methods of analysis, ideas,
concepts, expressions, know how, methods, techniques, skils, knowledge and
experience possessed by CONSULTANT prior to, or acquired by CONSULTANT
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during, the performance of this Agreement ana CONSULTANT shall not be
restricted in any way with respect thereto.

19.0 ENDORSEMENT

CONSULTANT shall not, in any manner, advertise, publish or represent that
COUNTY endorses the goods or services herein mentioned without the prior
written consent of GOUNTY's Project Manager. Any published document by
CONSULTANT referencing COUNTY in such manner must have prior written
consent of COUNTY's Project Manager.

20~0 PROPRIETARY CONSIDERATIONS

20.1 COUNTY and CONSULTANT agree that all intellectual propert, including but not
limited to ruaterials, plans, reports, acceptance test criteria, acceptance test plans,
Deliverables, data, and information 

(hereafter in this Section 20 collectively
"Materials") developed under this Agreement for delivery to COUNTY and
financed exclusively by GOUNTY funds, and all copyrights, patent rights, trade
secret rights, title, interest, and other proprietary rights therein (coUectively,
"Rights..) shall be the sole propert of COUNTY, and CONSUL.T ANT hereby
assigns and. transfers to COUNlY alPCONSUL rANT's Rights ,to 'all such Materials
developed under this Agreement, provided that notwithstanding 'such COUNTY
ownership, CONSULTANT may retain possession of all working papers prepared
by CONSULTANT. During and for a minimum offive (5) years subsequent to the
term of this Agreement, CONSULTANT shall retain any and all such Materials.
COUNTY shall have the right to inspect any and all such workihgpapers, make
copiesthereof,anå use the working papers and the information contained therein.

20.2 Upon request of GOUNTY, CONSUL TANTshallexecuteall documents requested
by GOUNTY and shall perform all other acts requested by COUNTY to assign and
transfer to, and vest in, COUNTY all CONSULTANT's Rights in and to the
Materials. COUNTY shall,havetherighftoregister älJRights in the name of the
County of Los Angeles. Further, COUNTY shall have the right to assign, license,
or otherwisetransferanyand'all6fGOUNTY's Hightsin àhdto the MaterÎals.

::~, '.

20.3 As requested in. writing by COUNTY's Project Manager, CONSUL TANTshall affix
. the following notice ..oMaterialsdeveloped under this Agreement: ,,(ÇCopyright
2002 (or such other date offirstpublication), Gountyof Los Angeles. All Rights
Reserved". CONSULTANT shall affix such notice as directed by COUNTY.

20.4 During the term ofthis Agreement and for five 
(5) years thereafter, CONSULTANT

shall maintain and provide security for all CONSULTANT's working papers
prepared under this Agreement. .

20.5 CONSULTANT shall protect the security of and keep confidential all Materials
obtained or developed ,under this Agreement. Further, CONSULTANT shall use
whatever security measures that are reasonably necessary to protect all such
Materials from loss or damage by any cause, including, but not limited to, fire and
theft.
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20.6 CONSULTANT shall not reproduce, distribute, or disclose to any person or entity
any information identifying, characterizing, or relating to any risk, threat,
vulnerability, weakness, or problem regarding data security in COUNTY's
computer systems, or to any safeguard, countermeasure, or contingency plan,
policy or procedure for data security contemplated or implemented by COUNTY,
without COUNTY's prior written consent.

,20.7 CONSULTANT shall not reproduce, distribute, or disclose to any person or entity
any Confidential Material of COUNTY without COUNTY's prior written consent
except in furtherance ofthe services to be provided hereunder, which may include
in the normal course of business the release to insurers and other financial
institutions of Confidential Material relevant to the underwriting and/or evaluation
of COUNTY's risks and the processing of its claims, provided that such insurers
and financial institutions consent, in advance, in writing to maintain the
confidential nature of such information.

;"'"

20;8 The provisions of Sections 20.0 shall survive the expiration or termination of this
Agreement.

21.0 TRADE SECRETS

Recognizing that it may be impractical and/or impossible for COUNTY to
safeguard trade secrets, cònfidential materials, and/or proprietary information of
CONSULTANT, if any, CONSULTANT shall and does hereby keep and bear
COUNTY harmless from any and all liabilities, damages, costs, and expenses by
reason of any legally required disclosure by COUNTY of trade secrets,
confidential materials, and/or proprietary information. COUNTY staff shall provide
CONSULTANT with reasonable notice prior to such disclosure to enable
CONSULTANT to challenge such disclosure.

,22.0 CONFIDENTIALITY

;22.1 CONSULTANT acknowledges and agrees 
that the following materials,

documents, data, and other information of COUNTY (colleCtively, "Confidential
Material") are deemedto be privileged, proprietary, and/or confidential:

A.Workers' Compensation records;

B. Medical records;

C. COUNTY Employment records;

D. Criminal records;

E. Welfare recipient records;

F. Data and/or information pertaining to entities and/or persons receiving
services from the COUNTY; and
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G. Any and all reports developed by CONSULTANT and/or its Subcontractor(s)
under this Agreement.

22.2 CONSULTANT shall protect the security of and keep confidential any and all
Confidential MateriaL.

22.3 In accordance with all applicable federal, state, and local laws, regulations,
ordinances, and directives relating to confidentiality, CONSULTANT shall ensure
that its agent(s), representative(s), employee(s), and/or Subcontractor(s) follow
such laws to the extent applicable. '

22.4 With respect to ,Confidential Material concerning any child dependency matter that
is obtained by CONSULTANT, CONSULTANT shall: (1) not use any such
information for any purpose whatsoever other than carrying out the express terms
of this Agreement; (2) promptly transmit to COUNTY all requests for disclosure of
any such information; (3) not disclose, except as otherwise specifically permitted
by this Agreement, any such information to any person or organization other than
COUNTY without COUNTY's prior written authorization that the information is
releasable (except for Subcontractors); and (4) atthe expiration or termination of
this Agreement, return all such information to COUNTY or maintain such
information according to the written procedures sent to CONSULTANT by
COUNTY for this purpose.

22.5 CONSULTANT warrants and represents that only those CONSULTANT and/or
Subcontractor personnel required to perform the Services shall have access to
COUNTY Confidential Materials. .

22.6 The provisions of this Section 22.0 shall survive the expiration or other termination
of this Agreement.

23.0 NOTICE OF DELAYS

QONSLJLTANTshall have no liability for any failure or delay in pérformance of its
obligation.'ttnder this Agreement because of cirèumstances beyond its reasonable
control, including Without limitation, acts of God, fires, floods, earthquakes, wars,
terrorist acts, civil disturbances, sabotage, accidents, unusually severe weather,
labor disputes, governmental actions, power failures, viruses that are not
preventable through generally available retail products, inabilty to obtain labor,
material or equipment, catastrophic hardware failures, usage spikes, attacks on
CONSULTANT's server, or any inabilty to transmit or receive information over the
internet, nor shall any such failure or delay give COUNTY the right to terminate
this Agreement. Whenever CONSULTANT has knowledge that any actual or
potential situation is delaying or threatens to delay the timely performance of the
Agreement, CONSULTANT shall, within three (3) business days, give notice
thereof, including all relevant information with respect thereto, to COUNTY.
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24.0 RESPONSIBILITY FOR DOCUMENTS

(.,,"

24.1 All documents, plans, drafts, and final reports, masters, work papers, memoranda,
graphics, electronic media and other materials including duplicates thereof
generated or compiled specifically and exclusively for COUNTY pursuant to this
Agreement which are delivered to COUNTY hereunder are instruments of
professional services but shall remain the exclusive Propert of COUNTY which
the COUNTY may use for any purpose; provided, however, that CONSULTANT
may choose, at its option, to retain copies of such materials in accordance with
Section 20.0 of this Agreement. Notwithstanding anything to the contrary

contained in this Agreement, it is understood and agreed that CONSULTANT
shall retain all of its rights in its own proprietary information including, without
limitation, its methodologies and methods of analysis, ideas, concepts,
expressions, know how, methods, techniques, skils, knowledge and experience
possessed by CONSULTANT prior to, or acquired by CONSULTANT during, the
performance of this Agreement and CONSULTANT shall not be restricted in any
way with respect thereto.

24.2 If CONSULTANT requires any information or services from COUNTY to enable
CONSULTANT to perform the work covered by this Agreement, CONSULTANT
may request the same in writing, to which COUNTY wil respond within a
reasonable time. Except for any items to be provided and/or other performance
required by the COUNTY as specified within this Agreement, there are no matters
or items required to be furnished or performed by COUNTY.

25.0 TERMINATION FOR DEFAULT

25.1 By written notice of default ("Notice of Default") served upon the, other part, the
whole or any part of this Agreement may be terminated in any of the following
circumstances of default: .
A. By either part if the other part violates a provision of this Agreement which

by its terms herein is Specifi.ed to be a material breach; or

B. By either part ifthe other part fails to perform or comply with any of the other
provisions of this Agreement, or so fails to make progress as to endanger
performance of this Agreement in accordance with its terms and, in either of
these two circumstances, does not cure such failure within a period of thirt
(30) calendar days (or such longer period as the part giving such Notice of
Default may authorize in writing).

25.2 Notwithstanding any provision of this Agreement to the contrary, any and all rights
and/or remedies provided in this Section 25.0, as well as throughout this

Agreement, shall not be exclusive' and are in addition to any and all other rights
and/or remedies provided at law, in equity, and/or under this Agreement.

-",".'.r.;,.

26.0 TERMINATION FOR CONVENIENCE
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26.1 The COUNTY may terminate this Agreement when such action is deemed by
COUNTY, in its sole discretion, to be in its best interest. Termination shall be
effected by delivery of a notice of termination to CONSULTANT specifying the
date upon which such termination becomes effective. The date upon which such
termination becomes effective shall be no less than fifteen (15) calendar days
after the;',notice is sent, provided that in the event COUNTY has purported to
terminate this Agreement for default by notice pursuant to Section" 25.0

(Termination for Default) and it has later been determined that CONSULTANT
was not in default, no additional notice shall be required upon such determination.

26.2 Upon service of a notice of termination, and except as otherwise directed by
COUNTY, the CONSULTANT shall:

. A. Stopyvork under this Agreement on the date specified in such notice; and
,"

B. Transfer to COUNTY, to the extent not previously transferred to COUNTY, all
rights to all Materials pursuant to the terms of this Agreement.

26.3 Nothing in this Section 26.0 shall be deemed to prejudice any right of
CONSULTANT to make a claim against COUNTY in accordance with applicable
law and regular COUNTY procedures for payment for any completed Statement of
Work through the effective date of COUNTY's termination of this Agreement for
convenience.

27.0 TERMINATION FOR IMPROPER CONSIDERATION

27.1 COUNTY may, by written notice to CONSULTANT, immediately terminate the
right of CONSULTANT to proceed under this Agreement if 

consideration in any
form was offered or given by CONSULTANT, either directly or through an
intermediary, to any COUNTY officer, employee or 

agent with the intent of
securing this Agreement or securing favorable treatment with respect to the
award, arnendmentor extension of this Agreement or 

the making of any
determinations with respect to CONSULTANT's performance pursuant to this
Agreement. In the event of such termination, COUNTY shall be entitled to pursue
the same;; remedies against CONSULT ANT 

as it could pursue in the event of
default of CONSUL TANT.

27.2 CONSULTANT shall immediately report any attempt by a COUNTY officer or
employee.to,solicit such improper consideration. The report shall 

be made either
to COUNTY manager charged with the supervision of the employee or to
COUNTY.Auditor-Controllers Employee Fraud Hotline at (213) 974-0914.

27.3 Among other' items, such improper consideration may take the form of cash,
discounts, service, the provision of travel or entertainment, or tangible gifts.
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28.0 AUTHORIZATION WARRANTY

I' '~

CONSULTANT warrants and represents that the person(s) executing this
Agreement for CONSULTANT is an authorized agent who has actual authority to
bind CONSULTANT to each and every term, condition, and obligation of this
Agreement, and that all requirements of CONSULTANT have been fulfiled to
provide such actual authority.

29.0 GOVERNING LAWS, JURISDICTION, AND VENUE

This Agreement shall be construed in accordance with and governed by the
substantive and procedural laws of the State of California. Any action and/or
proceeding arising out of and/or relating to this Agreement shall be filed and
maintained exclusively in the. County of Los Angeles, 'State of Caliornia, except
for those matters over which the Federal District Court may have jurisdiction,
which may be filed and maintained in the Federal District Court, Central District,
State of California.

30.0 WAIVER

No waiver of any breach of any provision of this Agreement by either part shall
constitute a waiver of any other breach of such provision. Failure of either part to
enforce at any time, or from time to time, any provisions of this Agreement shall
not be construed as a waiver thereof. The remedies herein reserved shall be
cumulative and additional to any other remedies in law or equity.

31.0 SEVERABILITY

If any pr~)Vision of this Agreement or the application thereof to any person or
circumstance is held invalid, the remainder of this Agreement and the application
of such provision of other persons or circumstances shall not be affected thereby,

.. unless the essential purposes of this Agreement shall be materially impairedthereby. . '.
~32;O. COVENANT AGAINST CONTINGENT FEES

32; 1 TheCONSUL TANT warrants that no person or sellng agency has been employed
or retained to solicit or secure this Agreement upon agreement or understanding
for a commission, percentage, brokerage, or contingent fees, excepting bona fide
employees or bona fide established commercial or sellng agencies maintained by

'.' CONSULT ANT for the purpose of securing business.

32.2 For breach or violation, of this warranty, the COUNTY shall have the right to
terminate this Agreement and, in its sole discretion, to deduct from the Agreement
price or consideration, or otherwise recover the full amount of such commission,
percentage, brokerage or contingent fees.
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33.0 RECORD RETENTION AND INSPECTION

CONSULTANT agrees that COUNTY's Project Manager or any duly authorized
representative shall have access to and the right to examine, audit, excerpt, copy,
or transcribe in a reasonable manner'any pertinent transaction, activity, time card,
. or other records relating to this Agreement. Such material, including all pertinent
. cost, accounting, financial records, and proprietary data, must be kept and
maintained by CONSULTANT for a period of three (3) years after completion of
the Agreement unless CAO's written permission is given to dispose of material
prior to this time.

34.0 COUNTY'S QUALITY ASSURANCE PLAN

COUNTY or its agent wil evaluate CONSULTANT's performance under this
Agreement On not less than an annual basis. Such evaluation wil include
assessing CONSULTANT's compliance with the terms and performance
standards of this Agreement. CONSULTANT deficiencies which COUNTY
determines are severe or continuing and that may place performance of the
Agreement in jeopardy if not corrected wil be reported to COUNTY's Board of
Supervisors. The report wil include improvemenVcorrective action measures

taken by COUNTY and CONSULTANT. If improvement does not occur consistent

with the corrective action measures, COUNTY may terminate this Agreement or
impose other penalties as specified in this Agreement.

35.0 SUBCONTRACTING

No performance of this Agreement or any portion thereof may be subcontracted
by CONSULTANT without the express written consent of the COUNTY. Any
unauthorized subcontracting by CONSULTANT shcUi be null and void and shall
constitute a material breach of contract, whereby COUNTY, in its sole discretion,
may immediately terminate the Agreement.

. ~ '"

36.0 CONSIDERATION OF COUNTY EMPLOYEES IN HIRING

,Should CONSULTANT requiréadditional or replacement personnel aftér the
effective date of this Agreement to perform the services set forth herein,
CONSULT ANT shall give fair consideration for such employment openings to
qualified permanent COUNTY employees who are targeted forlayòff or qualiied
former COUNTY employees who are on are-employment list during the life of this

. Agreement. . .
37.0 CONSIDERATION OF GAIN PROGRAM PARTICIPANTS FOR EMPLOYMENT

Should CONSULTANT require additional or replacement personnel after the
Effective Date, CONSULTANT shall give consideration for any such employment
opening to participants in COUNTY's Department of Public Social Services'
Greater Avenues for Independence (GAIN) Program who meet CONSULTANT's
minimum qualifications for the open position. COUNTY wil refer GAIN
participants by job category to CONSULTANT.
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38.0 INSURANCE REQUIREMENTS

.. -Ie,: ~

38.1 Without limiting CONSULTANT's obligations of indemnification and defense of
COUNTY, and during the term of this Agreement, CONSULTANT shall maintain,
and shall require any of its subcontractors to maintain, the programs of insurance
specified in Section 38.8, below. Such insurance shall be primary to' and not
contributing with any other insurance or self-insurance programs maintained by
COUNTY, and such coverage shall be maintained at CONSULTANT's own
expense.

.38.2 Evidence of Insurance: Certificate(s) of insurance shall be delivered to the
following COUNTY contract manager prior to commencing services under this
Agreement:

County of Los Angeles
Chief Administrative Officer
500 West Temple Street, Room 526
Los Angeles, CA 900t2
Attention: Manny Talamantes

Such certificates shall:

A. Specifically identify this Agreement.

B. Clearly evidence all coverages required in this Agreement.

C. Contain the express condition that COUNTY are to be given written notice by
mail at least thirt (30) calendar days in advance of cancellation for all policies
evidenced on the certificate of insurance.

D. Evidence that the COUNTY, its special districts, officials, officers, fiduciaries,
and emplpyees are included as additional insureds 

on the commercial
general liabilty policy as insured for all activities;. for their vicarious liabilty
arising from CONSULTANT's provision of services under this Agreement.

E. Identify any deductibles or self-insured retentions. All such deductibles or

self-insured retentions shall be the responsibilty of CONSULTANT.

38:3 Insurer Financial RatinQs: Insurance is to be provided by an insurance company
acceptable to the COUNTY with an A.M. Best rating of not less than A:VII, unless
otherwise approved by COUNTY.

38.4 Failure to Maintain CoveraQe: Failure by CONSULTANT to maintain the required
insurance, or to provide evidence of insurance coverage acceptable to COUNTY,
shall constitute a material breach of the contract upon which COUNTY may
immediately terminate or suspend this Agreement. COUNTY, at its sole option,
may obt~in damages from CONSULTANT resulting from said breach.
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38.5 Notification of Incidents. Claims or Suits: CONSULTANT shall report to COUNTY:

A. Any accident or incident relating to services performed under this Agreement
which involves injury or propert damage which may result in the filing of a
claim or lawsuit against CONSULTANT and/or COUNTY. Such report shall
be made in writing within 24 hours of CONSULTANT's first knowledge of the
accident or incident;

B. Any third part claim or lawsuit filed against CONSULTANT arising from or
related to services performed by CONSULTANT under this Agreement;

G. Any injury to a CONSULTANT employee which occurs on COUNTY propert.
.. This report shall be submitted on a County "Non-employee Injury Report" to

the County contract manager; and
D. Any loss, disappearance, destruction, misuse, or theft of any kind whatsoever

of COUNTY propert, mònies or securities entrusted to CONSULTANT under
the terms of this Agreement.

38.6 Compensation for County Costs: In the event that CONSULTANT fails to comply
with any of the indemnification or insurance requirements of this Agreement, and
such failure to comply results in any costs to COUNTY, CONSULTANT shall pay
full compensation for all costs incurred by COUNTY. .

38.7 Insurance CoveraQe Requirements for Sub-contractors: CONSULTANT shall
ensure any and all sub-contractors performing services under this Agreement
meet the insurance requirements of this Agreement by either:

A. CONSULTANT providing evidence of insurance covering the activities of
subcontractors, or

B. CONSULTANT providing evidence submitted by sub-contractors evidencing
,. that sub-contractors maintain the required insurance coverage. COUNTY

retains the right to obtain copies of evidence of sub-contractor insurance

'1 ,coverage at any time. .
38.8 Specific Insurance CoveraQe Requirements:

A. General Liabilty insurance (written on ISO policy form CG 00 01 or its
equivalent) with limits of not less than the following:

General Aggregate:
Products/Completed Operations Aggregate:
Personal and Advertising Injury: .
Each Occurrence:

$2 millon
$1 milion
$1 millon

$1 millon

B. Automobile Liability insurance (written on ISO policy form CA 00 01 or its
equivalent) with a limit of liabilty of not less than $1 milion for each accident.
Such insurance shall include coverage for all "owned," "hired," and

"non-owned" vehicles, or coverage for "any auto."
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C. Workers Compensation and Employers' Liabilty insurance providing workers
compensation benefits, as required by the Labor Code of the State of

California or by any other state, and for which CONSULTANT is responsible.
In all cases, the above insurance also shall include Employers' Liabilty
coverage with limits of not less than the following:

Each Accident:
Disease - policy limit:
Disease - each employee:

$1 millon '
$1 milion
$1 milion

D. Professional Liabilty: Insurance covering liabilty arising from' any error,
omission, negligent or wrongful act of the CONSULTANT, its officers or
employees with limits of not less than $1 milion per èlaim and $3 millon
aggregate. The coverage also shall provide an, extended one year reporting
period ,commencing upon termination or cancellation of this Agreement.

E. Basic Health Insurance and Benefits.. CONSULTANT wil provide basic
health coverage for employees of CONSULTANT who perform work under
the provisions of this Agreement.

39.0 LICENSES, . PERMITS,
CERTIFICATES

REGISTRATIONS, ACCREDITATIONS AND

CONSUL TANTshall obtain and maintain in effect during the term of this
Agreement¡;ny licenses, permits, registrations, accreditations, and certificates
required' by any .federal, state, and local laws, ordinances, rules, regulations,
guidelines, and directives, which are applicable to CONSULTANT for its services
under this Agreement. CONSULTANT further warrants and represents that all of
its officers, employees, agents, and subcontractors who perform services
hereunder, shall obtain and maintain in effect during the term of this Agreement all
licenses, permits, registrations, accreditations, and certificates which are

. ':C'Î. appl,ç:ableto them forthéir pertormancehereunder.Acopy of each such license,
permit, registration, accreditation, and certificate required by all applicable Federal,

. State, and local laws, ordinances, rules, regulations, guidelines, and directives
shall be provided, in duplicate, to COUNTY's Project Manager as specifically
requested by COUNTY.

,-

4e.OcONTRACTOR RESPONSIBILITY AND DEBARMENT

40.1 A responsible contractor is a contractor who has demonstrated the attribute of
trustworthirress,as well as quality , fitness, capacity and experience to satisfactorily

perform the contract. It is COUNTY's policy to conduct business only with
responsible contractors.

40.2 CONSULTANT is hereby notified that, in accordance with Chapter 2.202 of
COUNTY Code, if COUNTY acquires information concerning the performance of
CONSULTANT on this or other contracts which indicates that CONSULTANT is
not responsible, COUNTY may, in addition to other remedies provided in this
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Agreement, debar CONSULTANT from bidding on COUNTY contracts for a
specified period of time not to exceed' three (3) years, and terminate any or all
existing contracts CONSULTANT may have with COUNTY.

40.3 COUNTY may debar a contractor if COUNTY's Board of Supervisors finds, in its
discretion, that CONSULTANT has done any of the following: (1) violated any term
of a contract with COUNTY, (2) committed any act or omission which negatively
reflects on CONSULTANT's quality, fitness or capacity to perform a contract with
COUNTY or any other public entity, or engaged in a pattern or practice which

negatively reflects on same, (3) committed an act or offense which indicates a lack
of business integrity or business honesty, or (4) made or submitted a false claim

.againstCOUNTY or any other public entity. .

4004 If there is evidence that CONSULTANT maybe subject to debarment, COUNTY's
,~CAO and/or COUNTY's Internal Services Department wil notify CONSUL TANT in

writing of the evidence which is the basis for the proposed 'debarment and wil
advise CONSULTANT of the scheduled date for a debarment hearing before
COUNTY'.s Contractor HêaringBoard. '.

40.5 The Contractor Hearing Board wil conduct a hearing where " evidence on the
proposed debarment is presented. CONSULTANT and/or CONSULTANT's
representative shall t)e given an opportunity to Sl.bmit evidence atthatllåàring.

After the hearing, the Contractor Hearing Board shall prepare a proposed decision,
which shall contain a recommendation regarding whether CONSULTANT should
be debarred, and if so, the appropriatèlength of time of the debarment. If
CONSULTANT fails to avail itself of the opportunity to submit evidence to the
Contractor Hearing Board, CONSULT ANTmay be deemed to have waived all
rights of appeaL.

40.6 A record of the hearing,; the proposed decision and any other recommendation of
the Contractor Hearing Board shall be presented to COUNTY's Board of
Supervisors. COUNTY's Board of Supervisors shall havethé right. to modify, deny
'or adopt the proposed decision and recommendation oftheCoritractórHearing.'Board. . ' ." '.

,:.)-:,;-

40.7:fhes,e terms shall also apply to any and all subcontractors of COUNTYcontractors. '.
41.0 NOTICE TO EMPLOYEES REGARDING THE FEDERAL EARNED INCOME

CREDIT

CONSULTANT shall notify its employees, and shall require each subcontractor to
notify its employees, that they may be eligible for the federal Earned Income Credit
under the federal income tax laws. Such notice shall be provided in accordance
with the requirements set forth in Internal Revenue Service Notice1015.

42.0 CONSULT ANTIS WARRANTY OF. ADHERENCE TO cOUNTYIS CHILD
, SUPPORT COMPLIANCE PROGRAM
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42.1 CONSULTANT acknowledges that COUNTY has established a goal of ensuring
that all individuals who benefit financially from COUNTY through contract are, in
compliance with their court-ordered child, family and spousal support obligations in
order to mitigate the economic burden otherwise imposed upon COUNTY and its
taxpayers.

42.2 As required by COUNTY's Child Support Compliance Program (County Code
Chapter 2.200) and without limiting CONSULTANT's duty under this Agreement to
comply with all applicable provisions of law, CONSULTANT warrants that it is now
incompliance and shall during the term of this Agreement maintain compliance
with employment and wage reporting requirements as required by the Federal
Social Security Act (42 USC Section 653 (a) and Caliorniá Unemployment
Insurance Code Section 1088.5, and shall implement all lawfully served Wage and
Earnings Withholding Orders or District Attorney Notices of Wage and Earnings
As§ignment fot Child or Spousal Support, pursuant to Code of Civil Procedure
Section 706-031 and Family Code Section 5246 (b). .

43.01:ERMINATION FOR BREACH OFWARRANTY TO MAINTAIN COMPLIANCE
WITH COUNTYIS CHILD SUPPORT COMPLIANCE PROGRAM

Failure of. CONSULTANT to maintain compliance with the requirements set forth in
Section 42.0 (CONSULTANT's Warranty of Adherence to COUNTY's Child
Support Compliance Program) shall constiute a default by CONSULTANT under
this Agreement. Without lirilitirigthe .rights and remedies available to COUNTY
under any other provision of this Agreement, failure to cure such default within
ninety (90) days of notice by the Los. Angeles County District Attorney shall be
grounds upon which COUNTY's' Board of Supervisors may terminate this
Agreement pursuant to Section 25.0 (Termination for Default). '

44.0 CONSULT ANTIS ACKNOWLEDGMENT OFcOUNTYIS COMMITMENT TO
CHILD SUPPORT ENFORCEMENT

'.

CONSULTANT acknowledges that COUNTY places a high priority on the
enforcement of chilcisuppqrt)aws ,al1dJhe apprehension ofc,hilcc suppqrt evaders.
CONSUL T ANTunder~tands tt:atit is:COUNTY's policy to encourage all COUNTY
cohtractorstCbvoluntarily post COUNTY's "L.A's Most Wanted: Delinquent Parents"
poster in a prominent position at CONSULTANT's place of business. COUNTY's
District Attorney wil supply CONSULTANT with the poster to be used.

45.0 MERGER cLAUSE

45.1 This base d6cLJment, along with Exhibits A and a, described in Subsection 45.2,

but not attached hereto, collectively form, and are throughout referred to as the"Agreement." ,
45.2 In the event of any. conflict and/or inconsistency in the definition and/or

interpretation of any word, responsibility, schedule, and/or the contents and/or
description of any task, subtask" deliverable, service, and/or otherwise, between
and/or among 'this based document and the Exhibits, such conflict and/or



inconsistency shall be resolved by giving precedence first to this base document,
and then to the Exhibits according to the following priority:

A. COUNTY's Request for Proposal, dated June 14, 2005.

B. CONSULTANT's Proposal, received on or before June 22, 2005.

45.3 This Agreement constitutes the complete and exclusive statement of
" understanding between the parties, which supersedes any and all previous

agreements, whether written or oral, and all prior and/or contemporaneous other
communications between the parties .and/or writings relating to the subject matter of
thisAgreement. Any changes and/or modifications to this Agreement must be in

,,', writing and formally adopted and executed in the same manner as this Agreement tobe enforceable. .
'''.r~7

46.0 ARMS' LENGTH NEGOTIATIONS

This '.Agreement"isthe product of COUNTY's .competitive 'prbcurementand an
arms' length negotiation between GOUNTY and CONSULTANT, during which
each part has had the opportunity to receive advice from independent legal
counsel of its own choosing. This Agreement. is to be interpreted fairly between
the parties, and not more strictly construed against either part as the drafter.

47.0 COMPLIANCE WITH JURY SERVICE PROGRAM

A. . Jury Service Program.

This Contract is subject to the provisions of the County's ordinance entitled

Contractor Employee Jury Service ("Jury Service Program") as codified in Sections
2,~203.010 through 2.203~090 of theLos Angeles County CÖde~

B. Written Employee Jury Service Policy.

f.UrilessContråctor has ccérroristr~iE¥dt6the County's satisfaction either that
Contractor is notâ "Conttactor"as defir1åd undef the Jury' Service Program

(SectiÖn 2.203.020 of the County Code) or tha.t ContraCtor qualifies for an
exception to theJÜry SerVice Program (Section2.203.070of the County Code),
Contractor shall' have and adhere to a written policy that provides that its
Employees shall receive from the Contractor, on anannyal basis, no less .than

five days of regular pay for actual jury service. Thé policy may provide that
Employees deposit any fees, received for such JlJry servicep,V\ith theContractor or
thatthe Contractor deductfrom the Employee's regular pay the fees received for
jury service.

2. For purposes of this, secaon, "contraçtot'means a person, partnership,

corporation or other entityWnich ,hes a, cÖr1ttact ~ith the county or.a subcontract
with' a county corîtractorand has rec:eived ,or wÎII receive an aggregate sum òf
$50,000 Ör more in anY12-month period Onder one or more county contracts or
subcontracts. "employee" means any California resident who is a full time
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employee of contractor. "full time" means 40 hours or more worked per week, or
a lesser number of hours if: 1) the lesser number is a recognized industry

standard as determined by the county, or 2) contractor has a long-standing

practice that defines the lesser number of hours as full-time. Full-time
employees providing short-term, temporary services of 90 days or less within a
12-month period are not considered full-time for purposes of the jury service
program. If contractor uses any subcontractor to perform services for the county
under the contract, the subcòntractor shall also be subject to the provisions of
this section. The provisions of this section shall be inserted into any such

subcontract agreement and a copy of the jury service program shall be attached
to the agreement.

3. If contractor is not required to comply with the jury service program when the
contract commences, contractor shall have a continuing obligation to review the
applicability of its "exception status" from the jury service program, and contractor
shall immediately notify county if contractor at any time either comes within the
jury service program's definition of "contractot' or if contractor no longer qualifies
for an exception to the program. In either event, contractor shall immediately
implement a written policy consistent with the jury service program. The county
may also require, at. any time during the contract and at its sole discretion, that
contractor demonstrate to the county's satisfaction that contractor either
continues to remain outside of the jury service program's definition of "contractot'
and/or that contractor continues to qualify for an exception to the program.

4. Contractots violation of this section of the contract may constitute a material
breach of the contract. In the event of such material breach, county may, in its
sole discretion, terminate the contract and/or bar contractor from the award of
future county contracts for a period of time consistent with the seriousness of thebreach. .
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AUTHORIZATION
CONSULTING SERVICE AGREEMENT

IN WITNESS WHEREOF, the COUNTY's Board of Supervisors and
CONSULTANT have each caused this Agreement to be executed by its duly authorized
offcer(s) and/or representative(s).

"COUNTY OF LOS ANGELES

By

BUCK CONSULTANTS, LLC

By ~#dj
Gloria Molina
Chair

Title \1~~~~
Buck ConsLJltants represents and
warrants that the signatory to this
Agreement is fully authorized to
obligate Buck Consultants
hereunder and that all corporate
acts necessary to the execution

of this Agreement have been
accomplished.

ATTEST:

VIOLET VARUNA-LUKENS
Executive Offcer-Clerk
of the Board of Supervisors

By
Deputy

APPROVED AS TO FORM:

RAYMOND G. FORTNER, JR.
County Counsel

BY~:I¿ ~
eputy (
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AGREEMENT FOR CONSULTANT SERVICES

CONTRACT NO.
,; .-

This Agreement is made and entered into this day of ,2005

by and between County of Los Angeles (hereinafter, the "COUNTY") and CPS HUMAN
RESOURCE SERVICES 241 Lathrop Way, Sacramento, CA 95815 (hereinafter, the
"CONSULTANT"), based upon the following recitals:

A. WHEREAS, COUNTY desires to compensate County employees in a manner that
attracts, retains, and motivates qualified personnel at the least possible cost; and

B. WHEREAS, the provision of such compensation requires special skils and
expertise in the area of compensation; and

D.

WHEREAS, CONSULTANT is specially trained and licensed and possesses skils,
experience, education, and competency necessary to assist County with its
campensation needs; and

WHEREAS, COUNTY, in accordance with California Government Code Section
31000, may enter into contracts for special services.

C.

Based upon the foregoing recitals, all of whiëh are hereby incorporated herein by this
reference, the COUNTY and CONSULTANT agree as follows:

1.0 TERM

This Agreement shall commence on the later of (1) the date the Agreement is
approved by the Los Angeles County Board of Supervisors or (2) September 1,
2005 and shall continue in full force and effect until the earlier of (1) the date

, occLJrringthfee (3) years after the EffectiveÜate; or (2) the date this Agreement is
, tèrmiriated' a.s prövided herein; 'Irfthe' eVéniof anyearJytermination of this

Agreement as provided herein, or upon expiration of this Agreement,

CONSULTANT wil assist COUNTY in arranging a smooth transition process;
however, CONSULTANT's obligation and the obligation of its affiliates to provide
services to COUNTY wil cease upon the ,effective date of termination or ,
expiration. The County shall have the sole option to extend the Contract term for
up to two additional one-year periods and six (6) month to month extensions, for a
maximum total Contract term of five years ,and six 'months. 'Each such option and
extension shall be exercised at the sole discretion ofthe CAO.
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2.0 ADMINISTRATION - COUNTY

2.1 COUNTY's Chief Administrative Officer or his authorized designee (hereinafter
referred to as "CAO") shall have the authority to administer this Agreement.

2.1.1 COUNTY's Project ManaQer

2.1.2 COUNTY's Project Manager for this Agreement shall be the following
person or his designee:

Manny Talamantes
Compensation Policy
Los'Angeles County Chief Administrative Office
Kenneth Hahn Hall of Administration

, 500 West Temple Street, Room 526
Los Angeles, CA 90012

Business telephone:. (213) 974-2529
E.mail: .mdtalamantes(gcao.co.larca.us
Fax: (213) 621-3172

2.1.3 COUNTY shall notify CONSULTANT in writing of any change in the name
or address of COUNTY's Project Manager.

2;1.4 COUNTY's Project Manager shall be responsible 
for COUNTY's

performance of its tasks and ensuring CONSULTANT's compliance with
this Agreement.

2.1.5 COUNTY's Project Manager shall meet or confer with CONSULTANT's on
an as needed basis.

~'7

2;1.6 Except as expressly set forth in this Agreement, COUNTY's Project
Manager. is'notauthorizedto make anyçhangesin any of,theJerms 'or
conditioos.of this Agreementand-is n()tauthoriz~dtoobJiga.te; cQUNTY in

" any respect whatsoever; , ' " .~)',\... , ", ', '
2.1.7 COUNTY's Project Manager shall havethe right at alLtimesto inspect any

and allwork, tasks" Deliverables, goods, services" and/or other

consideration provided by, or on behalf of CONSULTANT.

"dd 2.1.8 COUNTY's.ProjecLManager shall be responsible for confirming that any
technicalstandards,andlQr other requirements of GONSULT ANT's
performance under this Agreement are met.
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3.0 ADMINISTRATION - CONSULTANT

3.1 CONSULTANT's shall designate in writing a person who shall have the authority
to administer this Agreement.

3.1.1 CONSULTANT's Project Manager shall be responsible for
CONSULTANT's performance and assuring CONSULTANT's compliance
with this Agreement.

3.1.2 CONSULTANT's Project Manager shall meet or confer with COUNTY's
'Project Manager as required.

3.1.3 CONSULTANT's Project Manager shall be responsible for
CONSULTANT's day-to-day activities as related to this Agreement and 

for
reporting to COUNTY in the manner set forth in Subsection 3.3 (Reports
by CONSULTANT).

3.1.4 CONSULTANT's Project Manager shall meet or confer with COUNTY's
Project Manager on an as needed basis.

3.2 Approval of CONSULT ANT's Staff 

3.2.1 COUNTY has the absolute right to approve or disapprove each member or
proposed member of CONSULTANT'~ staff, including, but not limited to,
CONSULTANT's Project Manager, prior to, and during, their performing
any work hereunder, as well as so approving or disapproving any

proposed deletions from or other changes in such staff. COUNTY's
Project Manager may require replacement of any member of
CONSUL TANT'sstaff performing, or offering to perform, work hereunder,
including, but not limited to, CONSULTANT's Project Manager.

3.2.2 CONSULTANT represents and warrants that it shall, to the maximum
extent possible, take all necessary steps to assure continuity over time of
the membership of the group constituting CONSULTANT's staff, including,
but nòt'limited to; CONSULTANTs Project Manager..

3.2.3 CONSULTANTshallpromptlyJiI any stllffvacancy with. personnel having
qualifications at least equivalent to those of the stàff member(s) beingrepla.ced. '.",

~J
3.2.4 In fulfilment of its responsibilties under this Agreement, CONSULTANT

shall utilZe, and permit utilzation of, only staff fully trained and
experienced, and as appropriate, licensed or certified in the technology,
trades, and tasks required by this Agreement. '

3.2.5 CONSULTANT shall supply sufficient staff to discharge its responsibilties
hereunder in a timely and efficient manner, including, without limitation, as
required to comply with the Statements of Work.
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3.2.6 In the event CONSULTANT should ever need to remove any staff from
performing work under this Agreement, CONSULTANT shall provide
COUNTY with notice at least fifteen (15) calendar days in advance, except
in circumstances in which such notice is not possible, and shall work with
COUNTY on a mutuallyagréeable transition plan so as to provide an
acceptable replacement and ensure'project continuity.

3.3 Reports by CONSULTANT

In order to control expenditures and'to provide COUNTY with ongoing
information as to all Deliverables, CONSULTANT shall, if specifically
requested by COUNTY'sProjeèt Manager, provide COUNTY's Project

, Manager with written reports which shall 
include but not be .limited to, the

following information:

3.3.1

.:~~! .

t..f.~

A. Period covered by the report;

B. Overview of the reporting period;

C. Any services scheduled for the reporting period 
which were not

completed;

D. Any services förthe reporting 'period which were completed;

E. Any services completed in the reporting period which were not
scheduled;

F. Anyservicestö bé completed in the next reporting period;, i
G. Issues to be resolved;

H; IssUes resÖlvéd; "

i. Summary ófprbjéêtStatus'as ofreporting date; and

Any other infÖrmâtionwhichCOUNTY may fromtime-to-tim~ require.J.

3.3.2 CONSULTANT shall deliver one (1) hard copy of each9f such report,
together with a formal transmittal letter to COUNTY's Project Manager
executed by CONSULTANT's Project Manager, anp CONSULTANT shall
also deliver a secondcopyöfeach such report eleotronically via e-maiL.

,,'
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4.0 STATEMENT OF WORK

CONSULTANT agrees to provide employee benefit consulting services as
requested by the CAO, or the Director of Personnel or his or her designee
(hereinafter both shall be referred to as "CAO" or "DOP" respectively). Such
services may include, but not be limited to the following:

4.1 Part l' Compensation ConsultinQ

Compensation consulting, wil involve day-to-day advice and commentary on a
wide variety of wage and salary issues affecting represented and/or non-
represented employees, including overtime and other non-base pay issues, and
may involve more extensive in-depth consulting on special projects involving
wage and salary issues. Part 1 work may include, but not be limited to the
following:

4.1.1 Advice and commentary on community compensation practices and
trends.

4.1.2 Advice and commentary on County pay policy for specific benchmark jobs
and/or occupational groups.

4.1.3 Performance of salary studies for specific benchmark jobs, occupational
groups, and/or organizational units, including job 

evaluation and

classification studies.

4.1.4 Development of reward systems, including merit pay plans, incentive pay
plans, and other special pay plans for specific occupational groups.

4.1.5 Development and/or provision of salary survey data for specific
occupational benchmarks.

4.1.6 Organizational studies, re-engineering studies, evaluation 
and grading

studies, and work systems and meth9ds studies pertinent to the
administration of the County's compensation program.

4: 1.7 Training of County staff on compensation administration practices and
, techniques. .

4:2 Consulting services provided pursuant to this Agreement shall be provided only
when requested byGAOor DOP. It is mutually understood that COUNTY has not
offered and cannot guarantee any minimum level of work under this Agreement.

5.0 CONSIDERATION

5.1 COUNTY agrees to pay CONSULTANT on a time and expense basis based on:

A. The number of hours actually worked by CONSULTANT;
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B. The type and level of staff who perform the work;

C. The following schedule of hourly rates:

Hourly Rates
Staff, 9/1/2006- 8/31/2006

Project Manager
$150-160 per hour

Senior Project Consultants
$90-105 per hour

'.. Project Consultants
$80-95 per hour

Technical
$55-65 per hour

.:..

Clerical
$35-45 per hour

5.1.1

5.1.2

-,;").

5.1.3

Upon request of the CAO or DOP ,CONSULTANT shall provide CAO
or DOP with 1) the biling titles and precise hourly billng rates
CONSULTANT intends to use for any work requested by CAO or
DOP pursuant to this Agreement, and/or2) the estimated total cost of
such work.

Where the hourly biling rate may be any rate within a range of rates
set forth in Section 5.1 (C) CONSULTANT shall not, with regard to the
second and third years of this Agreement, charge at rates that
exceed the limitations set forth in Section 5.1.3 unless it is
determined by' the CAOthat the difference, between the. rates
CONSULTANT intends to charge in the second and third years of
this Agreement and the maximum rates permitted by Section 5.1.3 is
warranted based on changes in the qualifications of the personnel
used by the CONSUL TANT or other changes in the ,level or quality of
service provided by CONSULTANT.

The, adjustment in hourly biling rates during the second and third
years of this Agreement shall not exceed the percentage increase in
the U.S. Department of Labor, Bureau of Labor Statistics Consumer
Price Index for all Urban Consumers for the Los Angeles-Riverside-
Orange County Area (CPI-U) for the most recently published 12
month period preceding the contract anniversary date, ''hi~h shall be
the effective date for any cost of living adjustment. ,However, any
increase shall not exceed the general salary movement granted to
COUNTY employees as determined by the Chief 

Administrative
Office as of each July 1 for the prior 12 months period. Should fiscal
circumstances ultimately prevent the Board of Supervisors from

approving any increase in COUNTY employee salaries, no cost of
living adjustments wil be granted. In addition, in the event the CPI-U
experiences a percentage decrease during said 12 months period,
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5.2

5.3

'5:5

the hourly billng rates set forth in Section 5.1 (C) may, at the
discretion of COUNTY, be decreased by such percentage.

Subject to approval by COUNTY's Project Manager, CONSULTANT may, in
addition to the hourly charges set forth in 5.0 (5.1), (A), charge for out-of-pocket
costs necessary for a) mail and courier services, b) parking, c) photocopying

(other than minor photocopying), and d) out-of-town travel, including air and
ground transportation, lodging, meals, and porterage. All such costs, if approved,
shall be biled at actual cost; provided, however, that, in no event, may out-of-town
travel charges exceed the expense limitations imposed by COUNTY on COUNTY
employees who travel on COUNTY business. Any other out-of-pocket expenses
not otherwise specified in this Subparagraph 5.2 shall not be charged to COUNTY
unless specifically approved ,by COUNTY's Project Manager.

CONSULTANT shall invoice COUNTY monthly in arrears. Charges for bilable
time shall be calculated in increments of not less than fifteen (15) minutes. All
invoices shall provide the following detail:

A. The date or dates the services were provided.

B. The names, billng titles, and hourly billng rates of the individuàls who
performed the work.

C. The name of the COUNTY officer or employee who requested the work.

D. A brief description of the work performed.

E. Detail on out-of-pocket expensessufficient to establish such expenses

conform with the terms of this Agreement.

5.4 In no event shall CONSUL TANT charge COUNTY for travel time, including time
spent in air or ground transportation unless specifically approved in writing, in
advance; by COUNTY's Project Manager. , '
Upon receipt of an invoice, or furrherinformation regarding an invoice, COUNTY's
Project Manager may reasonably reject or accept all or any part of invoiced costs.
COUNTY shall pay invoiced costs accepted by the COUNTY's Project Manager
promptly thereafter. ' CONSULTANT shall be notified by the COUNTY's Project
Manager, in writing, of the invoiced costs rejected, and the reason or reasons for
such rejection, and be given an opportunity to provide further information.

5t6 Notwithstanding any other provision of this paragraph 5.0, CONSULTANT and
CAO, or DOP as the case may be, may mutually agree 

in advance on a maximum
total charge for all services and out-of-pocket expenses related to particular
project or other specific work authorized by CAO or DOP pursuant to this
Agreement.
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6.0

6.1

NON-APPROPRIATION OF FUNDS

COUNTY'S obligation is payable only and solely from the funds appropriated forthe purpose of this Agreement. '
6.2 All funds for payments after June 30th of the current fiscal year are subject to

COUNTY'S legislative appropriation for this purpose. Payments during
subsequent fiscal periods are dependent upon the same action.

6.3

7.0

7.1

( 8.0

In the event that this Agreement extends into a succeeding fiscal year period, and
if the governing body appropriating the fund does not allocate sufficient funds for
the next succeeding fiscal yeats payments, then the affected equipment and/or
services shall be terminated as of June 30th of the then current fiscal year. The
COUNTY's Project Manager shall endeavor to notify CONSULTANT in writing of
such non-allocation at the earliest possible date.

EMPLOYMENT ELIGIBILITY VERIFICATION

CONSULTANT represents and warrants that it fully complies with all applicable
statutes and regulations regarding employment eligibility of aliens and others, that
all persons performing services under this Contract are eligible for employment in
the United States. Any such failure to comply by CONSULTANT shall constitute a
material breach of contract, whereby COUNTY, in its sole discretion, may
immediately terminate the Agreement.

7.2 CONSULTANT represents that it has secured and retained all required
documentation verifying employment eligibilty of its personneL. CONSULTANT .
shall secure Brrdretain verification of employment eligibilty from any new
personnel in accordance with the applicable provisions of law.

7.3 CONSULTANT shall indemnify, defend, and hold harmless the COUNTY, its
agents, officers and employees from any employer sanctions and other liabilty
which may be assessed against the COUNTY or CONSULTANT in conl"ection
with any violations of Federal statutes or regulations pertaining to the employment

~:". ofalieiis by CONSULTANT while performing services hereunder. '

NONDISCRIMINATION IN EMPLOYMENT

8.1' CONSULTANT certifies and agrees that all persons employed by it, its affiliates,
subsidiaries, or holding companies are and wil be treated equally without regard
to or because' of race, color, religion, ancestry, national origin, sex, age, or
physical or mental disabilty, in compliance with all applicable federal and state
anti-discrimination laws and regulations.

8.2 CONSULTANT shall certify to, and comply with, the provisions of Exhibit
(CONSULTANT's EEO Certification).

8.3 CONSULTANT shall ensure that applicants are employed and that employees are
treated during employment without regard to race, color, religion, ancestry,
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8.5
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. ,~. -

national origin, sex, age, or physical or mental disability in compliance with all
applicable Federal and State anti..discrimination laws and regulations. Such
action shall include, but is not limited to: employment, upgrading, demotion,
transfer, recruitment or recruitment advertising, layoff or termination, rates of pay
or other forms of compensation, and selection for training, int:luding, without
limitation, apprenticeship.

CONSULTANT certifies and agrees that it wil deal with its bidders or vendors
without regard to or because of race, color, religion, ancestry, national origin, sex,
age, or physical or mental disabilty.

CONSULTANT certifies and agrees that it, its affilates, subsidiaries or holding
companies under common control, shall comply with all applicable federal and
state laws and regulations, including, but not limited to:

A. Title VII, Civil Rights Act of 1964;

B. Section 504, Reh,abilitation Act of 1973; C. Age Discrimination Act of 1975;

C. Age Discrimination Act of 1975;

D. Title iX, Education Amendments of 1973, as applicable; and

E. Title 43, Part 17, Code of Federal Regulations, Subparts A & B; and that no

person shall, on the grounds of race, color, religion, ancestry, national origin,
sex, age, or physical or mental disability, be excluded from participation in, be
denied the benefits of, or be otherwise subjected to discrimination.

F. California Fair Employment and HousingAct.

8.6. CONSULTANT shall allow federal representatives access to CONSULTANT's
'., ' employment records during regular business hours to verify compliance with the

above-referenced laws.

If any provisionof this Section 8.0 has been violated, such violation shall,at the
election of COUNTY, constitute a material breach of this Agreement upon which
COUNTY may immediately terminate this Agreement.

,.-.---

The parties agree that in the event CONSULTANT violates any portion of this
Section 8.0 and/or any other anti-discrimination provisions of this Agreement,
COUNTY shall, at its 'option, be entitled to the sum of Five Thousand Dollars
($5,000) from 

CONSUL TANTfor each such violation pursuant to California Civil
Code Section 1671 as liquidated damages in lieu of terminating this Agreement.

9.0 COMPLIANCE WITH CIVIL RIGHTS LAWS

CONSULTANT hereby represents .and warrants that no persons shall, on the
grounds of race, creed, color, religion, ancestry, national origin, political affilation,
marital status, sex, age or disabilty, be subjected to discrimination under the
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privileges and use granted by this Agreement or under any project, program or
activity supported by this Agreement.

10.0 FAIR LABOR STANDARDS ACT

CONSULTANT shall comply with all applicable provisions of the Federal Fair
, Labor Standards Act and State of California Wage and Hour Regulations, and

'" shall indemnify, defend, and hold harmless COUNTY, its officers, employees, and
",..', agents from any and all liabilty including, but not limited to, wages, overtime pay,

liquidated damages, penalties, court costs, and attorneys' fees arising under any
wage and hour law including, but not limited to, the Federal Fair Labor Standards
Act for services performed by CONSULTANTs employees.

11.0 COMPLIANCE WITH LAWS

11.1 The CONSULTANT shall conform to and abide by all applicable Federal, St~te,
County and Municipal laws, rules, regulations or ordinances, directives and all
provisions required thereby to be included herein, are hereby incorporated by
reference.

11.2 The CONSULTANT agrees to indemnify and hold COUNTY harmless from any
loss, damage or liabilty resulting from a violation by CONSULTANT, its
employees, authorized agents or subcontractors of such laws, rules, regulations
or ordinances and directives. '

12.0 INDEMNIFICATION

Notwithstanding any provision of this Agreement to the contrary, either expressly
or by implication, CONSULTANT shall indemnify, 

defend, and hold harmless

COUNTY, its districts administered by COUNTY, and their elected and appointed
officers, employees, and agents, from and 

against any and aiL liability, including
but hot limited to any claim, demand, action, proceeding, damage, 

loss, fee

(including attorney's fees and expert witness fees), 
costs, and/or expenses,

arising from and/or in any way related to any of the act(s) and/or omission(s) of
CONSULTANT, CONSULTANT'$ agent(s),employee(s), and/or any.," Subcontractor(s). '

13.0 INDEPENDENT CONTRACTOR STATUS
.'-'I'v"

13;'1 This Agreement is by and betweèn CONSULTANT and COUNTY 
and is not

, intended, and shall not be construed,tocreate the Jelationship of agent, servant,
employee, partnership, joint venture, or association,asbetween CONSULTANT
and COUNTY. The employees and agents of one -part shall not be, 

or be

construed to be, the employees or agents of the other part for any purpose

whatsoever. CONSULTANT shall function 
as, and in all respects is, an

independent contractor.

13.2 CONSULTANT shall be solely liable and responsible for providing 
to, or on behalf

of, all persons perforrning work for CONSUL TANT pursuant to this Agreement all
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compensation and benefits. COUNTY shall have no liability or responsibility for
the payment of any salaries, wages, unemployment benefits, disability benefits,
Federal, State, or local taxes, or other compensation, benefits, or taxes for any
personnel provided by or on behalf of CONSULTANT.

13.3 CONSULTANT understands and agrees that all persons performing work for
CONSULTANT pursuant to this Agreement are, for all purposes, and in particular
for purposes of workers' compensation liability, the sole employees of

, CONSULTANT and not employees of COUNTY. CONSULTANT shall be solely
liable and responsible for furnishing any and all workers' compensation benefits to
any person as a result of any injuries arising from or connected with any work
performed by or on behalf of CONSULTANT pursuant to this Agreement. '

14.0 CHANGES TO KEY PERSONNEL AND SUCCESSOR TO CONSULTANT

CONSULTANT shall immediately notify COUNTY in writing of any changes in key
personnel within its organization if such personnel are involved in providing
services hereunder. If CONSULTANT is a partnership, CONSULTANT shall
promptly notify COUNTY òf changes in CONSULTANT's partners. If
CONSULTANT is a corporation, CONSULTANT shall promptly notify COUNTY of
all material changes in ownership which affect or may, affect CONSUL TANT's
performance hereunder.

15.0 RESTRICTIONS ON LOBBYING

CONSULTANT and each COUNTY lobbyist or COUNTY lobbying firm as defined
in Los Angeles County Code Section 2.160.010, retained by CONSULTANT, shall
fully comply with COUNTY Lobbyist Ordinance, Los Angeles County Code
Chapter 2.160. Failure on the part of CONSULTANT or any COUNTY lobbyist or
COUNTY lobbying firm retained by CONSULTANT to fully comply with COUNTY
Lobbyist Ordinance shall constitute a material breach of this Agreement upon

, which COUNTY may immediately terminate or suspend this Agreement.

16.0 CONFLICT OF INTEREST

16.1 No COUNTY employee whose position with COUNTY enables such employee to
inftuence the award of this Agreement or any competing agreement, and no
spouse or economic dependent of such employee, shall be employed in any
capacity by CONSUL T ANT or have any other direct or indirect financial interest in
this Agreement. No officer or employee of CONSULTANT, who may financially
benefit from the performance of work hereunder, shall in any way participate in

~('" COUNTY's approval, or ongoing evaluation, of such work, or in any way attempt
to unlawfully influence COUNTY's approval or ongoing evaluation of such work.

16.2 CONSULTANT shall comply with all conflict of interest laws, ordinances and
regulations now in effect or hereafter to be enacted during the term of this

, Agreement. CONSULTANT warrants that it is not now aware of any facts which
do or could create a conflict of ihterest. If CONSULTANT hereafter becomes
aware of any facts which might reasonably be expected to create a conflct of
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interest, it shall immediately make 
full written disclosure of such facts to COUNTY.

Full written disclosure shall include, but is not limited to, identification of all
persons implicated and a complete description of all relevant circumstances.

17.0 DELEGATION AND ASSIGNMENT

,.. CONSULTANT shall not delegate its duties and/or assign its rights under this
Agreement, either in whole or in part, without the prior written consent of
COUNTY. Any unauthorized delegation and/or assignment by CONSULTANT
shall be null and void and shall constitute a material breach of contract, whereby'
COUNTY, in its sole discretion, may immediately terminate the agreement.

18.0 RIGHT TO USE WRITINGS AND OrHER WORKS

18.1 COUNTY obtains the right to use, duplicate and disclose in whole or in part, in
any manner, for any purpose whatsoever, and to authorize others to do writings,
drawings, pictorial reproductions, or other graphical representations and works of
a similar nature produced by CONSULTANT specifically and exclusively for
COUNTY as a result of their activities supported by this Agreement.

18:2 CONSULTANT retains the rightto use, duplicate and disclose in whole or in part,

in any manner, for any purposes whatsoever, all writings, drawings, pictorial
reproductions, or other graphical representations and works of a similar nature
produced by CONSULTANT as a result of its activities supported by this
Agre'ement subject to the ENDORSEMENT paragraph below. Notwithstanding
anything to the contrary contained 

in this Agreement, it is understood and agreed
that CONSULTANT shall retain 

all of its rights in its proprietary information

including, without limitation, its methodologies and methods of analysis, 

ideas,

concepts, expressions, know how, methods, techniques, skils, knowledge and'
experience possessed by CONSULTANT prior to, or acquired by 

CONSUL -rANT

during, the performance of 
this Agreement and CONSULTANT shall not be

restricted in any way with respect thereto.

19.0 ENDORSEMENT

CONSULTANT shall not, in any manner, advertise, publish or represent that
COUNTY endorses the goods or services herein mentioned without the prior
written consent of COUNTY's Project Manager. Any published document by
CONSULTANT referencing COUNTY 

in such manner must have prior written
consent of COUNTY's Project Manager.

20.0 PROPRIETARY CONSIDERATIONS

20.1 COUNTY and CONSULTANT agree that all intellectual propert, including but not
, limited to materials, plans, reports,acceptance test criteria, acceptance test plans,

beliverables, data, and information (hereafter in this Section 20 collectively
"Materials") developed under this Agreement for delivery to COUNTY and
financed exclusively by COUNTY funds, and all copyrights, patent rights, trade
secret rights, tite, interest, and other proprietary rights ,therein (collectively,
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"Rights") shall be the sole propert of COUNTY, and CONSULTANT hereby
assigns and transfers to COUNTY all CONSULTANT's Rights to all such Materials
developed under this Agreement, provided that notwithstanding such COUNTY
ownership, CONSULTANT may retain possession of all working papers prepared
by CONSULTANT. During and for a minimum of five (5) years subsequent to the
term of this Agreement, CONSULTANT shall retain any and all such Materials.
COUNTY shall have the right to inspect any and all such working papers, make
copies thereof, and use the working papers and the information contained 

therein.

20.2 Upon request of COUNTY, CONSULTANT 
shall execute all documents requested

by COUNTY and shall perform all other acts requested by COUNTY to assign and
transfer to, and vest in, COUNTY all CONSULTANT's Rights in and to the
Materials. COUNTY shall have the right to register all Rights in the na.me of the
County of Los Angeles. Further, COUNTY shall have the right to assign, license,

:i - or otherwise transfer any and all of COUNTY's Rights in and to the Materials.

20.3 As requested in writing by COUNTY's Project Manager, CONSULTANT shall affix
the following notice to Materials developed under this Agreement: "C9Copyright

2002 (or such other date of first publication), County of Los Angeles. All Rights
Reserved". CONSULTANT shall affix such notice as directed by COUNTY.

20.4 During the term of this Agreement and for 
five (5) years thereafter, CONSULTANT

shall maintain and provide security for all CONSULTANT's working papers
prepared under this Agreement.

20.5 CONSULTANT shall protect the security of and keep confidential all Materials
obtained or developed under this Agreement. Further, CONSULTANT shall use
whàteversecurity measures that are reasonably necessary to protect all such
Materials from loss or damage by anycause,including,but not 

limited tO,fire and

theft.

20.6 CONSULTANT shall not reproduce, distribute, or disclose to any person or entity
any information identifying, characterizing, or relating to any risk, threat,
vulnerabilty, weakness, or problem regarding.. data security in, COUNTY's
computer systems, or to any safeguard, countermeasure,or contingency plan,
policy or procedure for data security contemplated or impiemented by COUNTY,
without COUNTY's prior written consent.

20'~7 CONSULTANT shall not reproduce,distribute, or disclose .to any person or entity
any Confidential Material of COUNTY without COUNTY's prior written consent
except in furtherance of the services to be provided hereunder, which may include
in the normal course of business the release to insurers and other financial
institutions of Confidential Material relevant to the underwriting and/orevaluation
of COUNTY's risks and the processing 

of its claims, provided that such insurers
and financial institutions consent, in advance, in writing to maintain the

confidential nature of such information. .
20.8 The provisions of Sections 20.0 shall survive the. expiration or termination of this

Agreement.
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21.0 TRADE SECRETS

Recognizing that it may be irnpractical and/or impossible for COUNTY to
safeguard trade secrets, confidential materials; and/or proprietary information of
CONSULTANT, if any, CONSULTANT shall and does hereby keep and bear
COUNTY harmless from any and all liabilties, damages, costs, and expenses by
reason of any legally required disclosure by COUNTY of trade secrets,
confidential materials, and/or proprietary information. COUNTY staff shall provide
CONSULTANT with reasonable notice prior to such disclosure to enable
CONSULTANT to challenge such disclosure.

22.0 CONFIDENTIALITY

22.1 CONSULTANT acknowledges and agrees that the following materials,
docUments, data, and other informatibnof COUNTY 

(collectively, -- "Confidential

" Material") are deemed to be privileged, proprietary, and/or confidential:

A. Workers' Compensation records;

B. Medical records;

C. COUNTY Ernpldyrnentrecords;-

D. Criminal records;

E. Welfare recipient records;

F. Data arid/or information pertaining to 
entities and/or persons reçeiying

services frorntheCOUNTY; and

G. Any and all reports developed by CONSULTANT and/or its Subcontractor(s)
under this Agreement.

22~2 CONS(jLTANTshä.II prdiecttl1èsecurityof and .keepconfidentialany.):\nd all
. -CorrfidèntiaIMateriaL-: . .;- - - - - .

,;.~':

22.3 In accordance with all applicable federal, state, and local laws, regulations,
ordinances, and directives - relating to confidentiality , CONSULTANT shall ensure
that its agent(s) , represei1tative(s),employee(s), and/or Subcontractor(s) .follow
such lawS to the extenlápplicable.- - -

22.4. .With respect to - Confidential Material concerning any 
child dependency rTatter that

is obtainedbyCONSDL T ANT, CONSULT ANT 
shall: (1 ) not use;any such

informatlpnfor any piirposewhatsoever other 
than carrying out theexpress-terms

of this Agreement; (2) promptly 
transmit to GOUNTYall Jequestsfordisclosure of

any such information; (3) not disclose,except as otherwi$especificallyp~rmitted
. by this Agreement, any such information to any person or organization other than

COUNTY without:COUNTY's prior written authorization thatthe informiition is
releasable (except for Subcontractors); and (4) at the expiration or termination of
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this Agreement, return all such information to COUNTY or maintain such
information according to the written procedures sent to CONSULTANT, by
COUNTY for this purpose. '

22.5, CONSULTANT warrants and represents that only those CONSULTANT and/or
.:. Subcontractor personnel required to perform the Services shall have access to

COUNTY Confidential Materials.

22.6 The provisions of this Section 22.0 shall survive the expiration or other termination
of this Agreement.

23.0 NOTICE OF DELAYS

CONSULTANT shall 
have no liabilty for any failure or delay in performance of its

obligation under this' Agreement because 
of circumstances beyond its reasonable

control, including without limitation, acts 
of God, fires, floods, earthquakes, wars,

terrorist acts, civil 
disturbances, sabotage,accidents, unusually 

severe weather,

labor disputes, governmental actions, power failures, vjrus.es that êêre not
preventable through generally available retail products, inabilty to obtain labor,
material orequipment,catastrophic hardware failures, usage spikes, attacks on
CQNSUL TANT's server, or any inabilty to transmit or receive 

information over the

internet, nor shall any such 
failure or delay give COUNTY the right to terminate

this Agreement. . Whenever CONSULTANT has knowledge that any actual or
potential situation is delaying or threatens to delay the timely performance òf the
Agreement, CONSULTANT shall, within three 

(3) business days, give notice
thereof, including all relevant information with respect thereto, to COUNTY.

24.0 RESPONSIBILITY FOR DOCUMENTS

24.1 All documents, plans, drafts, and final reports, masters, work papers, memoranda,
graphics, electronic media arid other materials including duplicates, thereof
generated or compiled specifically and exclusively for COUNTY pursuant to this
Agreernsnt ,which are delivered to COUNTY,hereunder, are'instrurnents of
professional services bLJtshãll remain.the.e),ch,Jsive, Propert of CQLLNJY which
the COUNTY may use for'êênypurpose;provided, however, that CONSt)LTANT
may choose, at its option, to retain copies of such materials' in accordance\vith
Section 20.0 of this Agreement. Notwithstanding anything 

to the contrary

contained in this Agreement, it is understood and agreed that CONSULTANT
shall retain all of its rights in its own proprietary information inèluding, without
limitation, its methodologies and 

methods of analysis, ideas, concepts,
expressions, know how, methods, techniques, skils, knowledge and experience
possessed by CONSULTANT prior to, or 

acquired by CONSULTANT during, the

performance of this Agreement and CONSULTANT shall not 

be restricted in any

way with respect thereto.

24.2 If CONSULTANT requires any information or 

services from COUNTY to.enab1e

CONSULTANT to perforrn the work covered by 

this Agreement, CONSULTANT

may request the same in writing, to which COUNTY wil respond within a
reasonable time. Except for any items to be provided and/or other performance
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required by the COUNTY as specified within this Agreement, there are no matters
or items required to be furnished or performed by COUNTY.

25.0 TERMINATION FOR DEFAULT

25.1 By written notice of default ("Notice of Default") served upon the other part, the
whole or any part of this Agreement may be terminated in any of the following
circumstances of default:

A. By either part if the other part violates a provision of this Agreement which

by its terms herein is specified to be a material breach; or

'B. By either part if the other part fails to perform or comply with any of the other

provisions "of this Agreement, or so fails 'to' make progress as to endanger
',,;' performance of this Agreerrentin'accordance with its terms and, in either of

thesétvo circumstanceS, does not 
cure such failure within a period of thirt

(30) calendar days '(or such' 
longer period as the part giving such Notice 

of

Default mayäuthorize in writng). '

25.2 NotWithstandinganyprövision'of this AgreemenUo the 
contrary, any and all rights

and/or remèdiés provided in thiS Section 25.0, as well as throughout 
this

Agrèernent,shallnot be exclusive and arein ,.addition to any and all other rights
anq/()r remedies provided at law, in equity, and/or under this Agreement.. l

26.0 TERMINA TIONFORCONVENIENCE

26.1 The COUNTY may terminate this Agreement when such action is deemed by
COUNTY, in its sole discretion, to be in its 

best interest. Termination shalLbe ,

effected by delivery of a notice of termination to CONSULTANT specifying the
date upon which such termination becorreseffective. The 

date upon which such

termination becomes effeètive shall be no less than fifteen (15)' calendar 
,days

tyafter th~nOticeis s~nt,proVided that in the event 
COUNTY has purportedto

","tei"ininatethis Agre'ement ,for default by notice pursuant ,to Section 25.0

,,';:,(T ermirtati'9ri"for, D'sfault) and; .ithaslater 'been ,neteri:ined that CONSULTANT
'l'; was ñ6tin default, no additional noticeshallbe.requiredljpon suchde,terminàtÎon.

26.2 Upon service of a.' notice of ternination, and except as 
otherwise directed by

COUNTY, the CONSLlLTANTshäll:,

A. StoP work under this Agreement on the date specifed in such notice; and

B. Transfer to'COUNTY,tò:theextent notpreviouslytrans;ferred to COUNTY, all
rightstd all Materiêêlspursuanttothe terms of this; 

Agreement. '

26.3 Nothing in this Section 26.0 shall be deemed to prejudice any right of
" CONSULTANT to 

make a claim aga.inst COUNTY in accordance with applicable
law and regular COUNTY procedures for payment forany,completed Statement óf
Work through the effective date of 

COUNTY's termination of this Agreement forconvenience: ' ,
16



27.0 TERMINATION FOR IMPROPER CONSIDERATION

27.1 COUNTY may, by written notice to CONSULTANT, immediately terminate the
right of CONSULTANT to proceed under this Agreement if consideration in any
;'form was offered or given by CONSULTANT, either directly' or through an
intermediary, to any COUNTY officer, employee or agent with the intent of
securing this Agreement or securing favorable treatment with respect to the
award, amendment or extension of this Agreement or the making of any
determinations with respect to CONSULTANT's performance pursuant to this
Agreement. In the event of such termination, COUNTY shall be entitled to pursue
the same remedies against CONSULTANT as it could pursue in the event of

'default of CONSULTANT.

27.2 ",.CONSUL TANT shall immediately report any attempt by a COUNTY officer or

. employee to solicit such improper consideration. The report shall be made either
to COUNTY manager charged with the 

supervision .of the employee or to
COUNTY Auditor-Controllers Employee Fraud Hotline at (213) 974-0914. ,

27.3 Among other items, such improper consideration may take 
the form of cash,

discounts, service, the provision of travel or entertainment, or tangible 
gifts.

28.0 AUTHORIZATION WARRANTY

CONSULTANT warrants and represents that the person(s) executing this
Agreement for CONSULTANT is an authorized agent who has actual authority to
bind CONSULTANT to each and every 

term, condition, and obligation of this
Agreement, and that all requirements of 

CONSUL T ANT have been fulfiled to
provide such actual authority.

29.0 GOVERNING LAWS, JURISDICTION, AND VENUE

This Agreement shall be construed in accordance with and governed by the
. substantive and procedural laws of the State öf California. Any action and/or

", proceeding8risingout of and/or relating to this Agreement shall be filed and
maintained exclusively in the County of Los Angeles, State 

of California, except

for those matters over which the Federal District Court may have jurisdiction,
which may be filed and maintained in the FederalDistrict Court,Central District,
State. of California.

30.0 WAIVER

No waiver of any breach of any provision of this Agreement by either part shall
constitute a waiver of any other breach of such provision. Failure of either part to

enforce at any time, or from time to time, any provisions of this Agreement shall
not be construed as a waiver thereof. The remedies herein reserved shall be
cumulative and additional to any other remedies in law or equity.
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31.0 SEVERABILITY

If any provision of this Agreement or the application thereof to any person or
circumstance is held invalid, the remainder of this Agreement and the application
of such provision of other persons or circumstances shall not be affected thereby,
unless the essential purposes of this Agreement shall be materially impaired
thereby.

32.0 COVENANT AGAINST CONTINGENT 
FEES

32.1 The CONSULTANT warrants that no person or sellng agency has been employed
or retained to solicit or secure this Agreement upon agreement or understanding
for a commission, percentage, brokerage, or contingent fees, excepting bona fide
employees or bona fide established commercial or sellng agencies maintained by

,':: CONSULTANT for the purpose of securing business.

32.2 For breach or violation, of this wàrranty, the COUNTY shall have the right to
terminate this Agreement and, 'in its sole discretion, to deduct from the Agreement
price or consideration, or otherwise recover the full amount of such commission,
percentage, brokerage or contingent fees.

33.0 RECORD RETENTION AND INSPECTION

CONSULTANT agrees that COUNTY's Project Manager or any duly authorized
representative shåll have access to and the right to examine, audit, excerpt, copy,
or transcribe in a reasonable manner any pertinent 

transaction, activity, time card,
or other"records rslatingto this 'Agreement. Such material, including all pertinent
cost, accoUnting, financial records, and proprietary data, must be kept and
maintained by CONSULTANT for a period of three (3) years after completion of
the Agreement unlessCAO's written permission is given to dispose of material
prior to this time.

34~p COUNTY'S QUALITY ASSURANCE PLAN, ' '
COUNTY or its. agent wil evaluate CONSULTANT's performance under this ,
Agreernent on not 

less than an annual basis. Such evaluation wil include

assessing CONSUL TANT'scompliance with the terms and performance
standards of this Agreement. CONSULTANT deficiencies which COUNTY
determines are severe or continuing and that may place performance of the..

Agreement in jeopardy if not corrected wil be reported to COUNTY's Board of
Supervisors. The report wil include improvement/corrective action measures

taken by COUNTY and CONSULTANT. If improvement does not occur consistent
with the corrective action measures, COUNTY 

may terminate this Agreement or
impose other penalties as specified in this Agreement.

35.0 SUBCONTRACTING

No performance of this Agreement or any portion thereof may be subcontracted
by CONSULTANT without the express written consent of the COUNTY. Any

18



unauthorized subcontracting by CONSULTANT shall be null and void and shall
constitute a material breach of contract, whereby COUNTY, in its sole discretion,
may immediately terminate the Agreement.

36.0 CONSIDERATION OF COUNTY EMPLOYEES IN HIRING

Should CONSULTANT require additional or replacement personnel after the
effective date of this Agreement to perform the services set forth herein,
CONSULTANT shall give fair consideration for such employment openings to
qualiied permanent COUNTY employees who are targeted for layoff or qualified
former COUNTY employees who are on a re-employment list during the life of this
Agreement.

37.0 CONSIDERATION OF GAIN PROGRAM PARTICIPANTS FOR EMPLOYMENT

Should CONSULTANT require additional or replacement personnel after tHe
Effective Date, CONSULTANT shall give consideration for any such employment
opening to participants in COUNTY's Department of Public Social Seniices'
Greater Avenues for Independence (GAIN) Program who meet CONSULTANT's
minimum qualifications for the open position., COUNTY wil refer GAIN
participants by job category to CONSULTANT.

38.0 INSURANCE REQUIREMENTS

38.1 Without limiting CONSULTANT's obligations of indemnification and defense of
COUNTY, and during the term of this Agreement, CONSULTANTshêêll maintain,
and shall require any of its subcontractors to maintain, the programs of insurance
specified in Section 38.8, below. Such insurance shall be primary to ånd not
contributing with any other insurance or self-insurance programs maintained by
COUNTY, and such coverage shall be maintained at CONSULTANT's own
expense.

38.2 Evidence of . Insurance: Certificate(s) of insurance shall be delivered to the
following COUNTY contract manager prior to commencing 

services under this

Agreement:

County of Los Angeles
Chief Administrative Officer
500 West Temple Street, Room 526
Los Angeles, CA 90012 '
Attention: Manny Talamantes

"

Such certificates shall:

A. Specifically identify this Agreement.

B. Clearly evidence all coverages required in this Agreement.
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C. Contain the express condition that COUNTY are to be given written notice by
mail at least thirt (30) calendar days in advance of cancellation for all policies
evidenced on the certificate of insurance.

D. Evidence that the COUNTY, 
its special districts, officials, officers, fid,uciaries,

',. and employees are included as additional insureds on the commercial
general liabilty policy as insured for all activities for their vicarious liabilty
arising from CONSULTANT's provision of services under this Agreement.

E. Identify any deductibles or self-insured retentions. All such deductibles or

self-insured retentions shall be 
the responsibilty of CONSULTANT.

38.3 Insurer. Financial RatinQs: Insurance is to be provided by an insurance company
acceptable to the COUNTY with an A.M. Best rating 

of not less than A:VII, unless

otherwise approved by COUNTY.

38.4 EIure to Maintain CoveraQe: Failure by CONSULTANT to maintain the required
insurance, or to provide evidence of insurance coverage acceptable to COUNTY,
shall constitute a material breach of 

the contract upon which COUNTY may
immediately terminate 

or' suspend this' Agreement. COUNTY, at its sole option,
may obtain damages from CONSULTANT resulting from said breach.

38.5 Notification of Incidents. Claims or Suits: CONSULTANT shall report to COUNTY:

A. Anyaccident or incident relating to services performed 

under this Agreement

which involves injury or propert 
damage which may result in the filng of a

claim or lawsuit against CONSUL TANTandior COUNTY. Such report shall
be made in writing within 24 hours of CONSULTANT's first knowledge of the
accidemt or iricident;

B. Any third party claim or lawsuit filed 
against CONSULTANT arising from or

related to services performed by CONSULTANT under this Agreement;, '
,C. Any injury 

to a CONSULTANT employee which occurs 
on COUNTY propert.

This report shall be submitted on a County "Non-employee Injury Report" to
the County contract manager; and

D. Any loss, disappearance, destruction, misuse, or theft of any kind whatsoever
of COUNTY propert, monies or securities entrusted to CONSULTANT underthe terms of this Agreement. '

38.6 "Gompensation for County Costs: In the event that CONSULTANT fails to comply
with any of the indemnification or insurance requirements of this Agreement, and
such failure to comply result~ in any costs to COUNTY, CONSULTANT shall pay
full compensation for all costs incurred by COUNTY.

38.7 Insurance Coveraae Rêauirements '. for Sub-contractors: CONSULTANT shall
ensure any and all sub-contractors performing services under this, Agreement
meet the insurance requirements of this Agreement by either:
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A. CONSULTANT providing evidence of insurance covering the activities of
subcontractors, or

B. CONSULTANT providing evidence submitted by sub-contractors evidencing
that sub-contractors maintain the required insurance coverage. COUNTY
retains the right to obtain copies of evidence of sub-contractor insurance

coverage at any time.

38.8 Specific Insurance Coveraqe Requirements:

A. General Liability insurance (written on ISO policy form CG 00 01 or its
equivalent) with limits of not less than the following:

General Aggregate:

Products/Completed Operations Aggregate:
Personal and Advertising Injury:
Each Occurrence:

$2 milion,

$1 milion
$1 milion

$1 milion

B. Automobile Liabilty insurance (written on ISO policy form CA 00 01 or its
equivalent) with a limit of liabilty of not less than $1 milion for each accident.
Such insurance shall include coverage for all "owned," "hired," and

"non:"owned" vehicles, or coverage for "any auto." '

C. Workers Compensation and Employers' Liabilty insurance providing workers
compensation benefits, as required by the Labor Code of the State of
California or byany other state, and for which CONSULTANT is responsible.
In all cases, the above insurance also shall include Employers' Liabilty
coverage with limits of not less than the following: '
Each Accident:

, Disease - policy limit:
Disease - each employee:

$1 millon
$1 milion
$1 millon

D. Professional Liability: Insurance covering liabilty. arising from any error,
omission, negligent or wrongful act of the CONSUL TANT,its officers or
employees with I i 11 its of not less than $1 millon per claim and $:3 millon
aggregate. The coverage also shall provide an extended one year reporting
period comfTencing upon termination or cancellation of this Agreement

E. Basic Health Insurance and Benefits "' CONSULTANT wil provide basic
health coverage for employees of CONSULTANT who perform work under
the provisions of this Agreement.

39.0 LICENSES, PERMITS,
CERTIFICATES

REGISTRATIONS, ACCREDITATIONS AND

CONSULTANT shall obtain and maintain in effect during the term of this
Agreement any licenses, permits, registrations, accreditations, and certificates
required by any federal, state, and local laws, ordinances, rules, regula.tions,
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guidelines, and directives, which are applicable to CONSULTANT for its services
under this Agreement. CONSULTANT further warrants and represents that all of
its officers, employees, agents, and subcontractors who perform services
hereunder, shall obtain and maintain in effect during the term of this Agreement all
licenses, permits, registrations, accreditations, and certificates which are
"applicable to them for their performance hereunder. A copy of each such license,
permit, registration, accreditation, and certificate required by all applicable Federal,
State, and local laws, ordinances, rules, regulations, guidelines, and directives
shall be provided, in duplicate, to COUNTY's Project Manager as specifically
requested by COUNTY.

40.0, CONTRACTOR RESPONSIBILITY AND DEBARMENT

40.1 A responsible contractor is a contractor who has demonstrated the attribute of
,,Jrustworthiness, as well as quality, fitness, capacity and experience to satisfactorily
'perform the contract. It is COUNTY's policy to conduct 

business only with

responsible contractors.

40.2 CONSULT ANTis hereby notified that, 
in accordance with Chapter 2.202 of

COUNTY Code, if COUNTY 
acquires information concerning 

the performance of

CONSULTANT on this or other contracts which indicates that CONSULTANT is

not responsible, COUNTY 
may, in addition to .other remedies provided in this

Agreement, debar CONSULTANT from bidding on COUNTY contracts for a
specified period of time not to exceed three (3) years, and terminate any or all
èxisting contracts CONSULTANT may have with COUNTY.

40.3 COUNTY may debar a contractor if COUNTY's Board of 
Supervisors finds, in its

discretion, that CONSULTANT has done anyofthe following: (1) violated any term
of a contract with COUNTY, (2) committed any act or omission which negatively
reflects on CONSULTANT's quality, fitness or capacity to penorm a contract with
COUNTY or any other public entity, or engaged in a pattern or practice which

c,~ negatively reflects on same, (3) committed an 'actor offense which indicates a lack
:,of business integrity or business honesty, or (4) made or submitted a false claim
":against COUNTY or any other public entity.

.. '~._,"( .

40.4 If there is evidence that CONSULTANT may be subject ,to debarment, COUNTY's
CAO and/or COUNTY's Internal Services Department wiUnotify CONSULTANT in
writing of the evidence which is the basis for the proposed 

debarment and wil

advise CONSULTANT of the scheduled date for a debarment hearing before
~,COUNTY's Contràctor Hearing Board.

40:5 The Contractor Hearing Board wil conduct 
a 'hearing ,where"evidence on the

proposed debarment is presented. CONSULTANT and/or CONSULTANT's
representative shall be given 

an opportunity to submit evidence at that heanng.
After the hearing, the Contractor Hearing Board shall prepare a 

proposed decision,

which shall contain a recommendation regarding whether CONSULTANT should
, be debarred, and if so, 

the appropriate length of time of the debarment. If
CONSULTANT fails to 

avail itself of the opportunity to submit evidence to the
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Contractor Hearing Board, CONSULTANT may be deemed to have waived all
rights of appeaL.

40.6 A record of the hearing, the proposed decision and any other recommendation of
the Contractor Hearing Board shall be presented to COUNTY's Board of
Supervisors. COUNTY's Board of Supervisors shall have the right to modify, deny
or. adopt the proposed decision and recommendation of the Contractor Hearing
Board.

40.7 These terms shall also apply to any and all subcontractors of COUNTY
contractors.

41.0 NOTICE TO EMPLOYEES REGARDING THE FEDERAL EARNED INCOME
CREDIT

::'!' CONSULTANT shall notify its employees, and shall require each subcontractor to

notify its employees, that they may be eligible for the federal Earned Income Credit
under the federal income tax laws. Such notice shall be provided in accordance
with the requirements set forth in Intemal Revenue Service Notice1015.

42.0 CONSULTANT'S WARRANTY OF ADHERENCE TO COUNTY'S CHILD
SUPPORT COMPLIANCE PROGRAM

42.1 CONSULTANT acknowledges that COUNTY has established a goal of ensuring
that all individuals who benefit financially from COUNTY through contract are, in
compliance with their court-ordered child, family and spousal support obligatlons in
order to mitigate the economic burden otherwise imposed upon COUNTY and its
taxpayers.

42.2 As required by COUNTY's Child Support Compliance Program (County Code
Chapter 2.200) and without limiting CONSULTANT's duty'under this Agreement to

", comply with all applicable provisions of law, CONSUL TANT warrants that jt is now
:' in compliance and shall during the term of this Agreement maintain compliance

with 'employment and wage reporting requirements as required .by the Federal

Social Security Act (42USCSection653 (a) and Caliornia lJnemployment
Insurance Code Section 1 088.5, and shall implement alllawfullysèrved Wage and
Earnings Withholding Orders or District Attorney Notices of Wage and Earnings
Assignment for Child or Spousal Support, pursuant to Code of Civil Procedure
Section 706-031 and Family Code Section 5246 (b).

43.0 TERMINATION FOR BREACH OF WARRANTY TO MAINTAIN COMPLIANCE
WITH COUNTY'S CHILD SUPPORT COMPLIANCE PROGRAM

)
Failure of CONSULTANT to maintain compliance with the requirements set forth in
Section 42.0 (CONSUL T ANT's 

Warranty of Adherence to COUNTY's Child
Support Compliance Program) shall constitute a default by CONSULTANT under
this Agreement. Without limiting the rights and remedies available to COUNTY
under any other provision of this Agreement, failure to cure such default within
ninety (90) days of notice by the Los Angeles County District Attorney shall be
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grounds upon which COUNTY's Board of Supervisors may terminate this
Agreement pursuant to Section 25.0 (Termination for Default).

44.0 CONSULTANT'S ACKNOWLEDGMENT OF COUNTY'S COMMITMENT TO
CHILD SUPPORT ENFORCEMENT

CONSULTANT acknowledges that COUNTY places a high priority on the
enforcement of child support laws and the apprehension of child support evaders.
CONSUL T ANT understands that it is COUNTY's policy to encourage all COUNTY
contractors to voluntarily post COUNTY's "L.A's Most Wanted: Delinquent Parents"
poster in a prominent position at CONSULTANT's place of business. COUNTY's
District Attorney wil supply CONSULTANT with the poster to be used.

45~0 MERGER CLAUSE

45.1 This base document, along with Exhibits A and B, described in Subsection 45.2,
but not attached hereto, collectively 

form, and are throughout referred to as the
" Agreement."

45.2 In the event of any conflct and/or inconsistency in the definition and/or
interpretation of any word, responsibilty, 

schedule, and/or the contents and/or

description of any task, subtask, deliverable; 
service, and/or otherwise,between

and/or among this based document and the Exhibits, such conflct and/or
inconsistency shall be resolved by giving precedence first to this base document,
and them to the Exhibits according to the following priority:

A. COUNTY's Request for Proposal, dated June 14, 2005.

CONSULTANT's Proposal, received on or before June 22, 2005.B.

45.3 This Agreement constitutes the complete 
and exclusive statement of

understanding between. the parties, which supersedes any and all previous
,"' agreemeRts, whether written or. oral, and all prior 

and/or contemporaneous other
. communicatiohs between the parties and/or writings. relating to the $ubject matter

't, of this Agreement. Any changes and/or'modifications tothis Agreement must be in

--" writing and formally adopted and executed in the same maiineras this Agreement
.' to be enforceable.

:..

4(:,.0 ARMS' LENGTH NEGOTIATIONS

This Agreement is the product of GOUNTY'scompetitiveprocurement and an
arms' length negotiation between COUNTY and CONSULTANT, during which
each part, has had the opportunity to receive advice from independent legal
counsel of its own choosing~ This Agreement is to be interpreted fairly between
the parties, and not more strictly construed against either part 

as the drafter.
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47.0 COMPLIANCE WITH JURY SERVICE PROGRAM

A. Jury Service Program.

This Contract is subject to the provisions of the County's orqinance entitled

Contractor Employee Jury Service ("Jury Service Program") as codified in Sections
2.203.010 through 2.203.090 of the Los Angeles County Code.

B. Written Employee Jury Service Policy.

1. Unless Contractor has demonstrated to the County's satisfaction either that
Contractor is not a "Contractot' as defined under the Jury Service Program
(Section 2.203.020 of the County Code) or tha.t Contractor qualifies for an
exception to the Jury Service Program (Section 2.203.070 of the County Code),
,Contractor shall have and adhere to a written policy that provides that its
Employees shall receive from the Contractor, on an annual basis, no less than
five days of regular pay for actual jury service. The policy may provide that
Employees deposit any fees received for such jury service with the Contractor or
that the Contractor deduct from the Employee's regular pay the fees received for
jury service.

2. For purposes of this section, "contractot' means a 'person, partnership,

corporation or other entity which has a contract with the county or a subcontract
with a county contractor and has received or wil receive an aggregate sum of
$50,000 or more in any 12-month period under one or more county contracts or
subcontracts. "employee" means any Califomia resident who is a full time
employee of contractor. "full time" means 40 hours or more worked per week, or
a lesser number of hours if: 1) the lesser number is ar(3cognized industry

standard' as determined by the county, or 2) contractor has a long-standing

practice that defines the lesser number of hours as full-time. Full-time
employees providing short-term, temporary services of 90 days or less within a

".12-month period are not considered full-time for purposes of the jury service
program. If contractor uses any subcontractor to perform services for the county

,.under the contract, the subcontractor shall also be subject to the provisions of
," this section. The provisions of this section shall be inserted into any such
subcontract agreement and a copy of the jury service program shall be attached
to the agreement.

, 3. 'If contractor is not required to comply with the jury service program when the
contract commences, contractor shall have a continuing obligation to review the

,."applicability of its "exception status" from the jury service program, and contractor
shall immediately notify county if contractor at any time either comes within the
jury service program's definition of "contractot' or if contractor no longer qualifies
for an exception to the program. In either event, contractor shall immediately
implement a written policy consistent with the jury service program. The county
may also require, at any time during the contract and at its sole discretion, that
contractor demonstrate to the county's satisfaction that contractor either
continues to remain outside of the jury service program's definition of "contractor"
and/or that contractor continues to qualify for an exception to the program.
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4. Contractor's violation of this section of the contract may constitute a material
breach of the contract. In the event of such material breach, county may, in its
sole discretion, terminate the contract and/or bar contractor from the award of
future county contracts for a period of time consistent with 'the seriousness of the
breach.
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AUTHORIZATION
CONSULTING SERVICE AGREEMENT

IN WITNESS WHEREOF, the COUNTY's Board of Supervisors and
CONSULTANT have each caused this Agreement to be executed by its duly authorized
offcer( s) and/or representative( s).

COUNTY OF LOS ANGELES CPS Human Resource Services ./'/
///

By
Gloria Molina
Chair

Title Sènior Manage
Local Government Services

CPS Human Resource Services
represents and warrants that the
signatory to this Agreement is
fully authorized to obligate CPS
Human Resource Services
hereunder and that all corporate
acts necessary to the execution

of this Agreement have been
accomplished.

ATTEST:

VIOLET V ARUNA-LUKENS
Executive Offcer-Clerk
of the Board of Supervisors

By
Deputy

APPROVED AS TO FORM:

RAYMOND G. FORTNER, JR.
County Co sel

By
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AGREEMENT FOR CONSULTANT SERVICES

CONTRACT NO.

This Agreement is made and entered into this day of ,2005

by and between County of Los Angeles (hereinafter, the "COUNTY") and FOX
LAWSON & ASSOCIATES LLC, P.O. Box 32985, Phoenix, AZ 86064-2985 (hereinafter,
the "CONSULTANT"), based upon the following recitals:

A. WHEREAS, COUNTY desires to compensate County employees in a manner that
attracts, retains, and motivates qualified personnel at the least possible cost; and

B. WHEREAS, the provision of such compensation requires special skils and
expertise in the area of compensation; and

C. WHEREAS, CONSULTANT is specially trained and licensed and possesses skils,
experience, education, and competency necessary to assist County with its
compensation needs; and

D. WHEREAS, COUNTY,in accordance with California Government Code Section
31000, may enter into contracts for. special services.

'Based upon the foregoing recitals, all of which are hereby incorporated herein by this
reference, the COUNTY and CONSULTANT agree as follows:

1.0 TERM

This Agreement shall commence on the later of (1) the date the Agreement is
approved by the Los Angeles County Board of Supervisors or (2) September 1,
2005 and shall continue in full force and effect until the earlier of (1) the date
occurring three (3) years after the Effective Date; or (2) the daté this Agreement is
terminated as provided herein. In the event of any early termination of this
Agreement as provided herein, or upon expiration of this Agreement,
CONSULTANT wil assist COUNTY in arranging a smooth transition process;
however, CONSULTANT's obligation and the obligation of its affiliates to provide
services to COUNTY wil cease upon the effective date of termination or
expiration. The County shall have the sole option to extend the Contract term for
up to two additional one-year periods and six (6) month to month extensions, for a
maximum total Contract term of five years and six months. Each such option and
extension shall be exercised at the sole discretion of the CAO.
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2.0 ADMINISTRATION - COUNTY

2.1 COUNTY's Chief Administrative Officer or his authorized designee (hereinafter
referred to as "CAO") shall have the authority to administer this Agreement.

2.1.1 COUNTY's Project ManaQer

2.1.2 COUNTY's Project Manager for this Agreement shall be the following
person or his designee:

. ~'¡~
'S,.-

Manny Talamantes
Compensation' Policy
Los Angeles County Chief Administrative Office
Kenneth Hahn Hall of Administration
500 West Temple Street, Room 526
Los Angeles, CA 90012

Business telephone: (213) 974-2529
E-mail: mdtalamantes~cao.co.la.ca.us
Fax: (213) 621-3172

2.1.3 COUNTY shall notify CONSULT ANT in writing of any change in the name
or address of COUNTY's Project Manager.

2.1.4 COUNTY's Project Manager shall be responsible for COUNTY's
performance of its tasks and ensuring CONSULTANT's compliance with
this Agreement.

. 2.1.5 COUNTY's Project Manager shall meet or confer with CONSULTANT's on
an as needed basis. .

'i,"
2.1.6 Except as expressly set forth in this Agreement,COUNTY's Project

Manager is not authorized to make any changes in any of the terms or
conditions of. this Agreement and is not authorized to obligate COUNTY in
any respect whatsoever. ' ,

;:'~

.~l~

2.1.7 COUNTY's Project Manager shall havetb,eright at all'times to inspect any
and all work, tasks, Deliverables, goods,services, and/or other
consideration provided by or on behalf of CONSULTANT.

~~;:,
, 2.1.8 COUNTY's Project Manager shall be responsible for confirming, that any

technical standards and/or other requirements of CONSULTANT's
performance under this Agreement are met.
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3.0 ADMINISTRATION - CONSULTANT

3.1 CONSULTANT's shall designate in writing a person who shall have the authorityto administer this Agreement. '
3.1.1 CONSULTANT's Project Manager shall be responsible for

CONSULTANT's performance and assuring CONSULTANT's compliance
with this Agreement.

3.1.2 CONSULTANT's Project Manager shall meet or confer with COUNTY's
Project Manager as required. '

3.1.3 CONSULTANT's Project Manager shall be responsible for
CONSULTANT'sday-to-day activities as related to this Agreement and for
reporting to COUNTY in the manner set forth in Subsection 3.3 (Reports
by CONSULTANT).

3.1 .4 CONSULTANT's Project Manager shall meet or confer with COUNTY's
Project Manager on an as needed basis.

3.2 ,Approval of CONSUL TANT'sStaff

~ ,

COUNTY has the absolute right to approve or disapprove each member or
prpposed. member of CONSULTANT's staff, including, but not limited to,
CONSULTANT's Project Manager, prior to, and during, their performing
any work hereunder, as well as so approving or disapproving any
proposed deletions from or other changesinsuch staff. COUNTY's
Project Manager may require replacement of any member of
CONSlJLTANT's staff performing; or offering to pßrform, work hereunder,
including, but not limited to, CONSULTANT's Project Manager.

3.2.2 CONSULTANT represents and warrants that it shall, to the maximum
extent possible, take all necessary steps to assure continuity over time of
the membership of the group constituting CONSULTANT's staff, including,
but not I,imited to"CONSLJLTANT's Project Manager; ,

3.2.1

3.2.3 C.ONSUL T ANT shall promptly fil any staff vacancy with personnel having
qualifications at least equivalent to those of the staff member(s) being
replaced.-'4

3.2.4 In fulfilment of its responsibilties under this Agreement, CONSULTANT
.shall utilze, and permit utilzation of, only staff fully trained and
experienced, and as appropriate, licensed or certified in the technology,
trades, and tasks required by this Agreement. '

3.2.5 CONSULTANT shall supply sufficient staff to discharge its responsibilities
hereunder in a timely and efficient manner, including, without limitation, as
required to comply with the Statements òf Work.



3.2.6 In the event CONSULTANT should ever need to remove any staff from
performing work under this Agreement, CONSULTANT shall provide
COUNTY with notice at least fifteen (15) calendar days in advance, except
in circumstances in which such notice is not possible, and shall work with
COUNTY on a mutually agreeable transition plan so as to provide an
acceptable replacement and ensure project continuity. .

3.3 Reports by CONSULTANT

3.3.1

..

In order to control expenditures and to provide COUNTY with ongoing
information as to all Deliverables, CONSULTANT shall, if specifically
requested by COUNTY's Project Manager, provide COUNTY's Project
Manager with written reports which' shall include but not be limited to, the
following information:

A. Period covered by the report;

B. Overview of the reporting period;

Any' services scheduled for the reporting' period which were not
completed;

C.

D. Any services for the reporting périod which were completed;

E. Anyservicescomplèted in thef reporting period which were notscheduled; , '
F. Any services ,to be completedinthé next reporiing period;

G. Issues to be resolved;

H. ' Issues resolved;

i.

. -' ~ . .
Si:rnmary,of' project statÜsas:Öf reporting'da.te; 'and

J. . Any other information which COUNTY may from time-to-timé require.

3.3.2 CONSULTANT shall deliver one (1) hard copy of each of such report,
together with a formal transmittal letter to COUNTY's Project Manager
executed by CONSULTANT's ,Project Manager, and CONSULTANT shall
also deliver a second copy of each such report electronically via e-maiL.

.','

.~ .
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4~0 STATEMENT OF WORK

CONSULTANT agrees to provide employee benefit consulting services as
requested by the CAO, or the Director of Personnel or his or her designee
(hereinafter both shall be referred to as "CAO" or "DOP" respectively). Such
services may include, but not be limited to the following:

4.1 Part 1 Compensation ConsultinQ

Compensation consulting, wil involve day-to-day advice and commentary on a
wide variety of wage and salary issues affecting represented and/or non-
represented employees, including overtime and other non.;base'pay' issues, and
may involve more extensive in-depth consulting on special projects involving
wage and salary issues. Part 1 work may include, but not, be limited to the
following:

4.1.1 Advice and commentary on community compensation practices and~~. ' ,
4.1.2 Advice and,Gommentary on County pay policy for specific benchmark jobs

and/or occupational groups.

4.1.3 Performance. of salary studies for specific benchmark jobs,occupational
groups, and/or organizational units, includ!ng job evaluation and
classification studies.

4.1.4 Development of reward systems, including merit pay plans, incentive pay
plans, and otherspécialpay plans for speêific occupational groups.

4.1.5 Development and/or provision of salary survey data for specific
occupational benchmarks.

4.1.6 Organizational, studies, "re-engineerin,g" studies, ,evaluation and grading
,stÚdies,. and'worksysfetns 'and rhèthodsstUdiés pertinent to the
administration of.he County's compensatiohprOgram; , ,';i':

4.'1.7 Training of County staff on compensation administration practices andtechniques. "
'4.2 Consulting services, provided pursuant to this Agreement shall be provided only

when ¡requested by CAOor DOP.lt is mutually understood that COUNTY has not
offered and cannotguarantee any minimum level of work undetthis Agreement.
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5.3

5.0 CONSIDERATION

5.1 COUNTY agrees to pay CONSULTANT on a time and expense basis based on:

A. The number of hours actually worked by CONSULTANT;

B. The type and level of staff who perform the work;

ç. The following schedule of hourly rates:

",'

HQURLY RATES 91112005 91112006. 91112007

813112006 813112007 . 813112008
,

PARTNER $295 $310 $325
(OWNERlPRINCIP AL)

SENIOR CONSULT ANT $150-$195 $155-$200 $160-$205

.

CONSULTANT' $125 ' $130 $135.

PARAPROFESSIONAL $75 $80
'.

$85

. ,

5.1.1 Upon request of the CAOor DQP, CONSULTANTshall provide CAO
or DOP with 1) the biling titles and precise hourly billng rates
'CONSULTANT intends. to use for any work requested by CAO or
DOP pursuant to this Agreement, and/or 2) the estimated total cost of
such work.

" .

S~2
. . "'.. .

Suqjeçtto.approval JJY., COUNTY's;p:rpjßct Manager:, CONSULTANT may, in
addition to thehourlycttarge~set forthin;5.0,(5;1)(A);,charg;~ifor out-of-pocket
costs necessary for a) mail and courier services, b) parking, c) photocopying

(other than minor photocopying), and €i) ()ut-of-townJravel, including air and
ground transportation, lodging, meals, and porterage. All such costs, if approved,
shall be biled at actual cost; provided, however, that, in no event, may out-of-town

, travel charges exceedthe expense limitations impoaedby COUNTY on COUNTY
employees who travel on COUNTY business. Any. other out-ofcpocketexpenses
not otherwise specified in this Subparagraph 

5.2 shall not be charged to COUNTY
unless specifically approved by COUNTY's Project Manager.

CONSULTANT shall invoice COUNTY monthly in arrears. Charges for bilable
time shall be calculated in increments of not less than fifteen (15) minutes. All
invoices shall provide the following detail:

A. The date or dates the services were provided.

6



..6.2

..
...,,'

7.0

7.1

B. The names, billng titles, and hourly biling rates of the individuals who
performed the work.

C. The name of the COUNTY officer or employee who requested the work.

D. A brief description of the work performed.

5.4

E. Detail on out-of-pocket expenses sufficient to establish such expenses

conform with the terms of this Agreement.
In no event shall CONSULTANT charge COUNTY for travel time, including time
spent in air or ground transportation unless specifically approved in writing, in
advance, by COUNTY's Project Manager.

5.5 Upon receipt of an invoice, or further information regarding an invoice, COUNTY's
Project Manager may reasonably reject or accept all or any part of invoiced costs.
COUNTY shall pay invoiced costs accepted by the COUNTY's Project Manager
promptly thereafter. CONSULTANT shall be notified. by the COUNTY's Project
Manager, in writing, of the invoiced costs rejected, and the reason or reasons for
such rejection, and be given an opportunity to provide further information.

5.6 Notwithstanding any other provision of this paragraph 5.0, CONSULTANT and
CAO, or DOP as the case may be, may mutually agree in advance on a maximum
total charge for all services and out-of-pocket expenses related to particular
project or other specific work authorized by CAO or DOP pursuant to this
Agreement.

6.0 NON-APPROPRIATION.OF FUNDS

6.1 COUNTY'S obligation is payable only and solely from the funds appropriated for
the purpose of this Agreement.

All funds for payments after June 30th of ,the current fiscaL year are subject to
COUNTY'S legislative appropriation for this purpose. Payments during
subsequent fiscal periods are dependent upon the same action.

6.3 In the event that this Agreement extends into a succeeding fiscal year period, and
if the governing body appropriating the fund does not allocate sufficient funds for
the next succeeding fiscal yeats payments, then the affected equipment and/or
services shall be terminated as of June 30th of the then current fiscal year. The
COUNTY's Project Manager shall endeavor to notify CONSULTANT in writing of
such non-allocation at the earliest possible date.

EMPLOYMENT ELIGIBILITY VERIFICATION

CONSULTANT represents and warrants that it fully complies with all applicable
statutes and regulations regarding employment eligibility of aliens and others, that
all persons performing services under this Contract are eligible for employment in
the United States. Any such failure to comply by CONSULTANT shall constitute a
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':8.4

, "'8.5

material breach of contract, Whereby COUNTY, in its sole discretion, may
immediately terminate the Agreement.

7.2 CONSULTANT represents that it has secured and retained all required
documentation verifying employment eligibilty of its personneL. CONSULTANT
shall secure and retain verification of employment eligibility from any new
personnel in accordance with the applicable provisions of law.

7.3 CONSULTANT shall indemnify, defend, and hold harmless the COUNTY, its
agents, officers and employees from any employer sanctions and other liabilty
which may be assessed against the COUNTY or CONSULTANT in connection
with any violations of Federal statutes orregulations pertaining to the employment
of aliens by CONSULTANT while performing services hereunder.

/8.0 NONDISCRIMINATION IN EMPLOYMENT

8.1 CONSULTANT certifies and agrees that all persons employed by it, its affilates,
subsidiaries, or. holding companies are and wil be treated equally without regard
to or because of race,color, religion, ancestry, national origin, sex, age, or
physical or mental disability, in compliance with all applicable federal and state

. anti-discrimination laws and regulations.

8.2 CONSULTANT shall certify to, and comply with, the provisions of Exhibit

(CONSULTANT's EEO Certification). '

8.3 CONSULTANT shall ensure that applicants are employed and that employees are
treated during employment without regard to race, côlor, religion, anèestry,
national origin, sex, age, or physical or mental disability in compliance with all
applicable Federal and Stateanti-discriminationlêêws and regulations. Such
action shall include, but is not limited to: ernployment, upgrading, demotion,

transfer, recruitment or recruitment advertising, layoff or termination, rates of pay
or other forms of compensation, and selection for training, including, without
limitation, apprenticeship;

CONSULTANT certifies and agrees that it wil deal with its bidders or vendors
without rsgardto or because of race, . color, religion, ancestry, national origiri, sex,
age, or physical or mental disabilty.

CONSULTANT certifies and agrees that it, its affilates, subsidiaries or holding
companies under common control, shall 

comply with all applicable federal and
state laws and regulations, including, but not limited to:

A. Title VII, Civil Rights Act of 1964;

B. Section 504, Rehabiltation Act of 1973; C. Age Discrimination Act of 1975;

C. Age Discrimination Act of 1975;

D. Title iX, Education Amsndments of 1973, as applicable; and
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E. Title 43, Part 17, Code of Federal Regulations, Subparts A & B; and that no

person shall, on the grounds of race, color, religion, ancestry, national origin,
sex, age, or physical or mental disability, be excluded from participation in, be
denied the benefits of, or be otherwise subjected to discrimination.

F. California Fair Employment and Housing Act.

. 8.6. CONSULTANT shall allow federal representatives access to CONSULTANT's
employment records during regular business hours to verify compliance with the
above-referenced laws.

"

8.7 If any provision of this Section 8.0 has been violated, such violation shall, at the
election of COUNTY, constitute a material breach of this Agreement upon which
COUNTY may immediately terminate this Agreement.

8.8 The parties agree that in the event CONSULTANT violates any portion of this
Section 8.0 and/or any other anti-discrimination provisions of this Agreement,
COUNTY shall, at its option, be entitled to the sum of Five Thousand Dollars
($5,000) from CONSULTANT for each such violation pursuant to California Civil
Code Section 1671 as liquidated damages in lieu of terminêêting this Agreement.

9.0 COMPLIANCE WITH CIVIL RIGHTS LAWS

CONSULTANT hereby represents and warrants that no persons shall, on the
grounds of race,creed,color, religion, ancestry, national origin, poliical affilation,
marital status, sex, age or disabilty, be subjected to discrimination under the

privileges and use granted by this Agreement or under any project, program or
activity supported by this Agreement.

10.0 FAIR LABOR STANDARDS ACT

...

'.'

CONSULTANT shall comply with all applicable provisions oftheiFederal Fair
Labor Standards Act and State of California Wage and Hour Regulations, and
shall indemnify, defend, and hold harmless COUNTY, its officers, employees, and
agents from any and all liabilty including, but not limited to, wages, overtime pay,
liquidated damages, penalties, court costs, and attorneys' fees arising under any
wage and hour law including; but not limited to, the Federal Fair Labor Standards
Act for services performed by CONSULTANT's employees.

,11.0 COMPLIANCE WITH LAWS

11.1 The CONSULTANT shall conform to and abide by all applicable Federal, State,
County and Municipal laws, rules, regulations or ordinances, directives and all
provisions required thereby to be included herein, are hereby incorporated by
reference.

11.2 The CONSUL TANT agrees to indemnify and hold COUNTY harmless from any
loss, damage or liabilty resulting from a violation by CONSULTANT, its
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employees, authorized agents or subcontractors of such laws, rules, regulations
or. ordinances and directives.

12.0 INDEMNIFICATION

Notwithstanding any provision of this Agreement to the contrary, either expressly
or by implication, CONSULTANT sha1l indemnify, defend, and hold harmless
COUNTY, its districts administered by COUNTY, and their elected and appointed
officers, employees, and agents, from and against any and all liabilty, including
but not limited to any claim, demand, action, proceeding, damage, loss, fee
(including attorney's fees and expert witness fees), costs, and/or expenses,
arising from and/or in any way related to any of the act(s) and/or omission(s) of
CONSULTANT, CONSULTANT's agent(s), employee(s), and/or any
Subcontractor(s).~~ ,

.-..",

13.0 INDEPENDENT CONTRACTOR STATUS
..

13.1 This Agreement is by and between CONSULTANT and COUNTY and is not
intended, and shall not be construed, to create the relationship of agent, servant,
employee, partnership, joint venture, or association, as between CONSULTANT
and COUNTY. The employees and agents of one part sha.ii not be, or be
construed to be, the employees or agents of the other part for any purpose

whatsoever. CONSULTANT shall function as, and in all respects is, an
independent contractor.

13.2 CONSULTANT shall be solely liable and responsible for providing to, or on behalf
of, all persons perforniingworkfor CONSUL TANTpursuant to this Agreement all
compensation and benefits. COUNTY shall have no liabilty or responsibility, for
the payment of any salaries, wages, unemployment benefits, disabilty benefits,
Federal, State, or local taxes, or other compensation, benefits, or taxes for any
personnel provided by or on behalf of CONSULTANT.

.13.3 GONSULTANTunderstands and agrees that all persons performing work for
;, CONSUL TANT pursuantto this Agreement are, ,for all purposes, and in particular

:,::for purposes. of workers', compensation liabilty, the sole employees of
CONSULTANT and ,not employees of COUNTY. CONSULTANT sha:ii be solely
liable and responsible for furnishing any and all workers' compensation benefits to
any person asa result of any injuries arising from or connected with any work
performed by or on behalf of CONSULTANT pursuant to this Agreement.

14.0 CHANGES TO KEY PERSONNEL AND SUCCESSOR TO CONSULTANT

CONSULTANT shall immediately notify COUNTY in writing of anycharrges in key
personnel within its organization if such personnel are involved in providing
services hereunder. If CONSULTANT is a partnership, CONSUL TANT shall
promptly notify COUNTY of changes in CONSULTANT's partners.' If
CONSULTANT is a corporation, CONSULTANT shall promptly notify COUNTY of
all material changes in ownership which affect or may affect CONSULTANT's
performance hereunder.
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15.0 RESTRICTIONS ON LOBBYING

'. ~.
~,

CONSULTANT and each COUNTY lobbyist or COUNTY lobbying firm as defined
in Los Angeles County Code Section 2.160.010, retained by CONSULTANT, shall
fully comply with COUNTY Lobbyist Ordinance,Los Angeles County Code
Chapter 2.160. Failure on the part of CONSULTANT .or any COUNTY lobbyist or
COUNTY lobbying firm retained by CONSUL T ANT to fully comply with COUNTY
Lobbyist Ordinance shall constitute a material breach of this Agreement upon
which COUNTY may immediately terminate or suspend this Agreement.

16.0 CONFLICT OF INTEREST

16.1 No COUNTY employee whose position with COUNTY enables such empl.oyee to
influence the' award of this Agreement or any competing agreement, and n.o
spouse or economic dependent of such employee, shall be empl.oyed in any
capacity by CONSUL TANTor have any other direct .or indirectfinancial interest in
this Agreement. No officer or empl.oyee of CONSULTANT, who may financially
benefit from the performance .of work hereunder, shall in any way participate in
COUNTY's app, r.oval .or ongoing evaluation, of such w.ork, or in any wäy attempt
to unlawfully influence COUNTY's approval or ongoing evaluation of such work.

16.2 CONSULTANT shall comply with all conflct of interest laws, ordinances and
regulations now in effect or hereafter to be enacted during the term of this
Agreement. CONSULTANT warrants that it is not now aware.of any facts which
do or could create ,a conflict .of interest. If CONSULTANT hereafter becomes
aware of any facts which might reasonably be expected to create a conflct of
interest, it shall immediately make full written disclosure of such facts to COUNTY.
Full written disclosure shall include, but is not limited to,identification.of all
persons implicated and a complete description of all rèlevant circumstances.

17.0 DELEGATION AND ASSIGNMENT

CONSULTANT shall not delegate its duties and/or assign its rights under this
Agreement, either in whole or in part, without the prior written consent of
COUNTY. Any unauthorized delegation and/or assignment by CONSULTANT
shall be null and void and shall constitute a material breach of contract, whereby
COUNTY, in its sole discretion, may immediately terminate the agreement.'.,'

18.0 RIGHT TO USE WRITINGS AND OTHER WORKS
..,:.~"1

18.1 COUNTY obtains the right to use, duplicate and disclose in whole or in part, in
any manner, for any purpose whatsoever, and to authorize others to do writings,
drawings, pictorial reproductions, or other graphical representations and works of
a similar nature produced by CONSULTANT specifically and exclusively for
COUNTY as a result of their activities supported by this Agreement.

18.2 CONSULTANT retains the right to use, duplicate and disclose in whole or in part,
in any manner, for any purposes whatsoever, all writings, drawings, pictorial



reproductions, or other graphical representations and works of a similar nature
produced by CONSULTANT as a result of its activities supported by this
Agreement subject to the ENDORSEMENT paragraph below. Notwithstanding
anything to the contrary contained in this Agreement, it is understood and agreed
that CONSULTANT shall retain all of its rights in its proprietary information
including, without limitation, its methodologies and methods of analysis, ideas,
concepts, expressions,know how, methods, techniques, skils, knowledge and
experience possessed by CONSUL TANT-prior to, or acquired by CONSULTANT
during, the performance of this Agreement and CONSULTANT shall not be
restricted in' any way with respect thereto.

19.0 ENDORSEMENT

~'''--

CONSULTANT shall not, in any manner, advertise, publish or represent that
COUNTY endorses the goods or services herein mentioned without the prior
written consent of COUNTY's Project Manager. Any published document by
CONSULTANT referencing COUNTY in such manner must have prior written
consent of COUNTY's Project Manager.

20.0 PROPRIETARY CONSIDERATIONS

.;):.

20.1 COUNTY and CONSULTANT agree that all intellectual propert, including but not
limited to materials, plans, reports, acceptance test criteria, acceptance test plans,
Deliverables, data, and information (hereafter in this Section 20 collectively
"Materials") developed under this' Agreement for delivery to COUNTY and
financedexclusivèly by COUNTY funds, and all copyrights, patent rights, trade
secret rights, title, interest, and other ,proprietary rights therèiri (collectively,

"Rights") shall be the sole propert of COUNTY, and CONSULTANT hereby
assigns and tr,ansfers to COUNTY aU CONSUL TANT's Rights to all such Materials
developed under this Agreement, provided that notwithstanding such COUNTY
ownership, CONSULTANT may retain possession of all working papers prepared
by CONSULTANT. During and for a rninimUm of five 

(5) yeaTs subsequent to the
term of this Agreement, CONSULTANT shall retain any and all such Materials.
COUNTY shall have the righttoin$pectany and all such working papers, make
copies thereof; and use the working papers and the inforrra.tioncontained therein.

, ,

'-;:;,:

20.2 Upon request of COUNTY, CONSULTANT shallexecuteall documents requested
,by COUNTY and shall perform all other acts requested byCOUNTY to assign and
transfer to, and vest in, COUNTY all CONSULTANT's Rights in and to the
Materials. COUNTY shall have the right to register all Rights in the name of the
County of Los Angeles. Further, COUNTY shall have the right to assign, license,
or otherwise transfer any and all of COUNTY's Rights in arid to the Materials.

20.3 As requested in writing by COUNTY's Project rvanager, CONSUL TANT shall affix
the following notice to Materials developed under this Agreement: 

"C9Copyright

2002 (or such other date of first publication), County of Los Angeles. All Rights
Reserved". CONSULTANT shall affix such notice as directed by COUNTY.

12



20.4 During the term of this Agreement and for five (5) years thereafter, CONSULTANT
shall maintain and provide security for all CONSULTANT's working papers
prepared under this Agreement.

20.5 CONSULTANT shall protect the security of and keep confidential all Materials
obtained or developed under this Agreement. Further, CONSULTANT shall use
whatever security measures that are reasonably necessary to protect all such
Materials from loss or damage by any cause, including, but not limited to, fire and
theft.

"

20.6 CONSULTANT shall not reproduce, distribute, or disclose to anyi person or entity
any information identifying, characterizing, or relating to any risk, threat,
vulnerability, weakness, or problem regarding data security in COUNTY's
computer systems, or to any safeguard, countermeasure, or contingency plan,
policy or procedure for data security contemplated or implemented by COUNTY,
without COUNTY's prior written consent.

20.7 CONSULTANT shall not reproduce, distribute, or disclose to any person or entity
any Confidential Material of COUNTY without COUNTY's prior written conserit
except in furtherance of the services to be provided hereunder, which may include
in the normal course, of business the release to insurers and other financial
institutions of Confidential Material relevant to the underwriting and/or evaluation
of COUNTY's risks and the processing of its claims, provided that such insurers
and financial institutions consent, in advance, in writing to maintain the
confidential nature of such information.

20.8 The provisions of Sections 20.0 shall survive the expiration or termination of this
Agreement.

21.0 TRADE SECRETS

'...:
Recognizing that it may be impractical and/or impossible for COUNTY to '
safeguard trade secrets, confidential materials, and/or proprietary information of ,
GQNSUL TANT,ifany, CONSULTANT shall and does hSreby keep and bear

,COUNTY harmless from any and allliabilties¡ damages, costs, and expenses by
reason of any legally required disclosure by COUNTY of trade secrets,
confidential materials, and/or proprietary information. COUNTY staff shall provide
CONSULTANT with reasonable notice prior to such disclosure to enable
CONSULTANT to challenge such disclosure.

~.i

..;:_-

22.0 CONFIDENTIALITY

22.1 CONSULTANT acknowledges and agrees that the following materials,
documents, data,and other information of COUNTY (collectively, "Confidential
Material") are deemed to be privileged, proprietary, and/or confidential:

A. Workers' Compensation records;

B. Medical records;

13



C. COUNTY Employment records;

D. Criminal records;

E. Welfare recipient records;

F. Data and/or information pertaining to entities and/or persons receiving
services from the COUNTY; and

G. Any and all reports developed by CONSULTANT and/or its Subcontractor(s)
under this Agreement.

"22.2 CONSULTANT shall protect the security of and keep confidential any and all
Confidential MateriaL.

, ~,

22.3 In accordance with all applicable federal, state, and local laws, regulations,
ordinances, and directives relating to confidentiality, CONSULTANT shall ensure
that its agent(s), representative(s), employee(s), and/or Subcontractor(s) follow
such laws to the extent applicable.

22.4 With respect to Confidential Matérial concerning any child deperidency matter that
is obtained by CONSULTANT, CONSULTANT shall: (1) not use any such
information for any purpose whatsoever other than carrying out the express terms
of this Agreement; (2) promptly transmit to COUNTY all requests for disclosure of
any such information; (3) not disclose, except as otherwise specifically permitted
by this Agreement, any such information to any person or organization other than
COUNTY without COUNTY's prior written authorization that the information is
releasable (except for Subcontractors); and (4) at the expiration or termination of
this Agreement, return all such information to COUNTY or maintain such
information according to the written procedures sent to CONSULTANT by
COUNTY for this purpose.

22.5 CONSULTANT warrants and represents that only those CONSULTANT and/or
,;.;. Subcontractor personnel required to perform the Services shall have access to

COUNTY COrifidential Materials. '

, 22.6 The provisions of this Section,22.0 shall survive 
the expiration or other termination

of this Agreement.

23.0 NOTICE OF DELAYS

CONSULTANT shall have no liabilty for any failure or delay in performance of its
obligation under this Agreement because of circumstances beyond its reasonable
control, including without limitation, acts of God,fires, floods,earthquakes, wars,
terrorist acts, civil disturbances, sabotage, accidents, unusually severe weather,
labor disputes, governmental actions, power failures, viruses that are not
preventable through generally available retail products, inabilty to obtain labor,
material or equipment, catastrophic hardware failures, usage spikes, attacks on
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CONSULTANT's server, or any inabilty to transmit or receive information over the
internet, nor shall any such failure or delay give COUNTY the right to terminate
this Agreement. Whenever CONSULTANT has knowledge that any actual or
potential situation is delaying or threatens to delay the timely performance of the
Agreement, CONSULTANT shall, within three (3) business days, give notice
thereof, including all relevant information with respect thereto, to COUNTY.

'" 24.0 RESPONSIBILITY FOR DOCUMENTS

24.1 All documents,; plans, drafts, and final reports, masters, wörk papers, memoranda,
graphics, electronic media and other materials including duplicates thereof
generated or compiled specifically and exclusively for COUNTY pursuant to this
Agreement which are delivered to COUNTY hereunder are instruments of.
professional services but shall remain the exclusive Propert ofGQUNTY which
the COUNTY may use for any purpose; provided, however, that CONSULTANT
may choose, at its option, to retain copies of such materials in accordance with
Section 20.0 of this Agreement. Notwithstanding anything to the. contrary

contained in this Agreement, it is understood and agreed that CONSULTANT
shall retain all of its rights in its own proprietary information including, without
limitation, its methodologies and methods of analysis, ideas, concepts,
expressions, know how, methods, techniques, skils, knowledge and experience
possessed by CONSULTANT prior to, or acquired by CONSULTANT during, the
performance of this Agreement and CONSULTANT shall not be restricted in any
way with respect thereto.

24.2 If CONSULTANT requires any information or services from COUNTY to enable
CONSULTANT to. perform the work covered by this Agreement, CONSULTANT
may request the same in writing,to which COUNTY wil respond within a
reasonable time. Except for any items to be provided and/or other performance
required by the COUNTY as specified within this Agreement, there are no matters
or items required to be furnished or performed by COUNTY.

25.0 TERMINATION FOR DEFAULT

;,t, ,25. 1 By written notice of default ("Notice of Default") served upon the other part , the
whole or any. part of this. Agreement may be terminated .in êêny of the followingcircumstances of default: .
A. By either part. if the. other. part violates a provision of this Agreement which

by its terms herein is specified to be a material breach; or

B. By either part if the other part .fails to perform or comply with any ofthe other
provisions of this Agreement, or so fails to make 

progress as to endanger
performance of this Agreement in accordance with its terms and, in either of
these two circumstances, does not cure such failure within a period of thirt
(30) calendar days (or such longer period as the part giving such Notice of
Default may authorize in writing).
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25.2 Notwithstanding any provision of this Agreement to the contrary, any and all rights
and/or remedies provided in this Section 25.0, as well as throughout this

Agreement, shall not be exclusive and are in addition to any and all other rights
and/or remedies provided at law, in equity, and/or under this Agreement.

26.0 TERMINATION FOR CONVENIENCE

26.1 The COUNTY may terminate this Agreement when such action is deemed by
COUNTY, in its sole discretion,to be in its best interest. Termination shall be
effected by delivery of a notice of termination to CONSULTANT specifying the
date upon which such termination becomes effective. The date upon which such
termination becomes' effective shall be noless thanififteen (15) cälendar days
after the notice is sent, provided that in the event COUNTY has purported to
terminate this Agreement for default by notice pursuant' to Section 25.0
(Termination for Default) and it has later been determined that CONSULTANT
was not in default, no additional notice shall be required upon such determination.

, 26.2 Upon service ofa notice of 
termination, and except as otherwise directed byCOUNTY, the CONSULTANT shall: '

A. , Stop work under this Agreementonthe date 
specified in such h'otice; and

, B. Transfer to COUNTY, to the e)(tentnot previously träÀsferred~töCOUNTY, all
rights to all Materials pursuant to the terms of this Agreement.

26.3 Nothing in this Section 26..0 shall be deemed to prejudice any right of
CONSULTANT to make a claim against COUNTY in accordancewith'applicable'
la''andregularCOUNTY proceduresfor;paymentfor any completed Statement of
Work through the effective date of COUNTY's termination of this Agreement for
, convenience.

21.0 TERMINATION FOR IMPROPER CONSIDERATION

27'~1 COUNTY may, by written notice to CONSULTANT, immediately terminate the
i:~, right of CONSUL T ANT. toproceedundèrthis ; Agr'èernent if consideration in 'any

form was offered or given byCCDNSULTANT;, either directly otcthroughan
intermediary, to any COUNTY officer, employee Or agent with théintent of
securing this Agreement or securing favorable treatment with rE:spect to the'
award; amendment or extension of this Agreement or the making of any
determinations with respect to CONSULTANT's performance pursuant to this
Agreement. In the event of such termination, COUNTY shall be entitled to pursue
the same remedies against CONSULTANT 

as it could pursue in the event of
defaultof CONSULTANT.'

27.2 CONSULTANT shall immediately report any attempt by a COUNTY officer or
employee to solicit such improper consideration.' The report"shall be made either
to COUNTY manager charged with the supeiVisionof the. employee or to
COUNTY Auditor-Controllers Employee Fraud Hotline at (213) 974-0914.
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27.3 Among other items, such improper consideration may take the form of cash,
discounts, service, the provision of travel or entertainment, or tangible gifts.

28.0 AUTHORIZATION WARRANTY

... '

CONSULTANT warrants and represents that the person(s) executing this
Agreement for CONSULTANT is an. authorized agent.who has actual authority to
bind CONSULTANT to each and every term, condition, and obligation of this
Agreement, and that all requirements of ' CONSULTANT have been fulfiled to
provide such actual authority. .'

;,,29.0 GOVERNING LAWS, JURISDICTION, AND VENUE

This Agreement shall be construed in accordance with and governed by the
substantive and procedural laws of the State ,of Caliornia. Any action and/or
proceeding arising out of and/or relating to this Agreement shall be filed and
maintained exclusively in 'the County of. Los 'Angeles, State of California, except
for thøse matters over which the Federal District Court may haVè'jurisdiction,
which may be filed and maintained in the Federal District Court, Central District,
State of California.

30.0 WAIVER

No waiver of any breach of any provision of this Agreement by either part shall

constitute a waiver of any other breach of such provision. Failure of either part to

enforce at any time, or from time to time, any provisions of this Agresnnentshall
not be construed as a waiver thereof. The remedies herein reserved shall be
cumulative and additional to any other remedies in law or equity.

31.0 SEVERABILITY

If any provision of this Agreement or the application thereof to any person or
circumstance is held invalid, the remainder of this Agreement and the application
of such provision; of other pèrsons' brcirèumstances(shaJl1not :bêaffêctèd thereby,

unless the essential purposes of this Agreement shall be materially impairedthereby. " .1
.. 32.0 COVENANT AGAINST CONTINGENT FEES

,. .

",32.1 The CONSULTANT warrants that no person or sellng agency has been employed
or retained to solicit or secure this Agreement upon agreement or understanding
for a commission, percentage, brokerage, or contingent fees, excepting bona fide
employees or bona fide established commercial or sellng agencies maintained by
CONSULTANT for the purpose of securing business.

32.2 For breach or violation, of this warranty, the COUNTY shall have the right to
terminate this Agreement and,in its sole discretion, to deduct from the Agreement
price or consideration, or otherwise recover the full amount of such commission,
percentage, brokerage or contingent fees.



, ;ç-~G.

33.0 RECORD RETENTION AND INSPECTION

"

CONSULTANT agrees that COUNTY's Project Manager or any duly authorized
representative shall have access to and the right to examine, audit, excerpt, copy,
or transcribe in a reasonable manner any pertinent transaction, activity, time card,
or other records relating to this Agreement. Such material, including all pertinent
cost, accounting, financial records, and proprietary data, must be kept and
maintained by CONSULTANT for a period of three (3) years after completion of
the Agreement unless CAO's written permission is given to dispose of material
prior to this time.

34.0 COUNTY'S QUALITY ASSURANCE PLAN

, . ~ ';.:. COUNTY or its . agent wil evaluate CONSULTANT's performance under this
'Agreement on ,not less than an annual basis. Such evaluation wil include
assessing CONSULTANT's compliance with the terms and performance
standards, of this Agreement. CONSULTANT defièiencies Which '.' COUNTY
determirres are severe or o continuing and that may place performance of the
Agreement in jeopardy if not corrected wil be reported to GOUNTY~sBoard of
Supervisors. The report wil include improvement/corrective action measures

taken by COUNTY and CONSULTANT. If improvement does not occur corisistent
with the corrective action measures, COUNTY may terminate this Agreement or

, impose other penalties as specified in this Agreement.

35.0 SUBCONTRACTING

No performance of this Agreement or any portion thereof may bè subcontracted
by CONSULTANT without the express written consent of the COUNTY. Any
unauthorized subcontracting by CONSULTANT shall be nLJlland void and shall
constitute a material breach of contract, whereby COUNTY,in its sole discretion,
may immediately terminate the Agreement. '

36.0.. CONSIDERATION'OFCOUNTY EMPLOYEES IN HIRING,

...~

Should CONSULTANT require additional or replacement persorinelafter the
effective date of this Agreement to perform the services set forth herein,
CONSULTANT shall give fair consideration for such employment openings to
qualified permanent COUNTY employees who are targeted for layoff or qualified

,former COUNTY employees who are on are-employment list during the life of this~~m~.,' .
0'

37.0 CONSIDERATION OF GAIN PROGRAM PARTICIPANTS FOR EMPLOYMENT

Should CONSULTANT require additional or replacement personnel after the
Effective Date, CONSULTANT shall giveconsideratiorffor any such e'mployment
opening to ,participants in COUNTY's Department of Public Social Services'
Greater Avenues for Independence (GAIN)Prograrnwho meèt CONSULTANT's

18



minimum qualifications for the open position.
participants by job category to CONSULTANT.

COUNTY wil refer GAIN

38.0 INSURANCE REQUIREMENTS

';"

Without limiting CONSULTANT's obligations of indemnification and defense of
COUNTY, and during the ;term of this Agreement, CONSULTANT shall maintain,
and shall require any of its subcontractors to maintain, the programs of insurance
specified in Section 38.8, below. Such insurance shall be primary to and not
contributing with any other insurance or self-insurance programs maintained by

, COUNTY, and such coverage shall be maintained at CONSULTANT's ownexpense. .
":'738.1

",-

38.2 Evidence of Insurance: Certificate(s) of insurance shall be delivered to the
following COUNTY contract manager prior to commencing services under this
Agreemènt:

County of Los Angeles
Chief Administrative Officer
500 West Temple Street, Room 526
Los Angeles, CA 90012
Attention: Manny Talamantes

Such certificates shall:

A. Specifically identify this Agreement.

B. Clearly evidence all coverages required in this Agreement.

C. Contain the express condition that COUNTY are to be given written notice by
mail at least thirt (30) calendar days in advance of cancellation for all policies
evidenced on the certificate of insurance.

D. Evidence that the COUNTY, its special districts, officials, officers, fiduciaries,
and employees are included as, additional insureds On the commercial
general liabilty policy as.. insured for all activities for their vicarious liabilty
arising from CONSULTANT's provision of services under this Agreement.

,: ~ .-"

E. Identify any deductibles or self-insured retentions. All such deductibles or

self-insured retentions shall be the responsibilty of GONS(jL TANT; "

38.3 Insurer Financial RatinQs: Insurance is to be provided by an insurance company
acceptable to the COUNTY with an A.M. Best rating of not less than A:VII, unless

. otherwise approved by COUNTY. .
38.4 Failure to Maintain CoveraQe: Failure by CONSULT ANT to maintain the required

insurance, or to provide evidence of insurance coverage acceptable to COUNTY,
shall constitute a material breach of the contract upon which COUNTY may

10



immediately terminate or suspend this Agreement. COUNTY, at its sole option,
may obtain damages from CONSULTANT resulting from said breach.

38.5 Notification of Incidents. Claims or Suits: CONSULTANT shall report to COUNTY:

A. Any accident or incident relating to services performed under this Agreement
which involves injury or propert damage which may result in the filng of a
claim or lawsuit against CONSULTANT and/or COUNTY. Such report shall
be made in writing within 24 hours of CONSULTANT's first knowledge of the
accident or incident;

B. Any third part claim or lawsuit filed against CONSULTANT arising from or
related to services performed by CONSULTANT under this Agreement;

C. Any injury to a CONSULTANT employee which occurs on COUNTY propert.
This report shall be submitted on a County "Non-employee Injury Report" to
the County contract manager; and

D. Any loss, disappearance, destruction, misuse, or theft of any kind whatsoever
of COUNTY propert, monies or securities entrusted to CONSULTANT under
the terms of this Agreement.

38.6 Compensation for County Costs: In the event that CONSULTANT fails to comply
with any of the indemnification or insurance requirements of this Agreement, . and
such failure to comply results in any costs to COUNTY, CONSULTANT shall pay
full compensation for all costs incurred by COUNTY.

38.7 Insurance CoveraQe.. ReQuirements. for . Sub-contractors: CONSULTANT shall
ensure any and all sub-contractors performing services under this Agreement
meet the insurance requirements of this Agreement by either:

:s"
A. CONSULTANT providing evidence of insurance covering the activities of

subcontractors, or

'fi('. - B. CONSULTANT providing evidencecsubmittedbysub-contractors evidencing
that sub-contractors maintain the required irisurance coVerage. COUNTY
retains the right to obtain copies of evidence of - sub"'contractor insurance
coverage at any time.

38.8 Specific Insurance CoveraQe Requirements:

A. General Liabilty insurance (written on ISO policy form CG 00 01 or its
equivalent) with limits of. not less than the following:

General Aggregate:
Products/Completed Operations Aggregate:

Personal and Advertising Injury:
Each Occurrence:

$2 millon
$1 milion

$1 millon
$1 millon
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B. Automobile Liabilty insurance (written on ISO policy form CA 00 01 or its
equivalent) with a limit of liabilty of not less than $1 millon for each accident.
Such insurance shall include coverage for all "owned," "hired," and
"non-owned" vehicles, or coverage for "any auto."

C. Workers Compensation and Employers' Liabilty insurance providing workers
compensation benefits, as required by the Labor Code of the State of

California or by any other state, and for which CONSULTANT is responsible.
In all cases, the above insurance also shall include Employers' Liabilty
coverage with limits of not less than the following:

Each Accident:
Disease - policy limit:
Disease - each employee:

$1 milion
$1 millon

$1 milion

D. Professional Liabilty: Insurance covering liabilty arising from any error,
omission, negligent or wrongful act of the CONSULTANT, its officers or
employees with limits of not less than $1 millon per claim and. $3 milion
aggregate. The coverage also shall provide an extended one year reporting
period commencing upon termination or cancellation of this Agreement.

E. Basic Health Insurance and Benefits- CONSULTANT wil provide basic
health coverage for employees of CONSULTANT who perform work under
the provisions of this Agreement.

39.0 LICENSES, PERMITS,
CERTIFICATES

REGISTRATIONS, ACCREDITATIONS AND

CONSULTANT shall obtain and maintain in effect during the term of this
Agreement any licenses, permits, registrations, accreditations, and certificates
required by any federal,state, and local laws, ordinances, rules, regulations,
guidelines, and directives, which are applicable to CONSULT ANT for its services
under this Agreement. CONSULTANT further warrants and represents that all of
its officers, employees, agents; and subcontractors who perform services
hereunder, shall. obtain and maintain in effect during the term' of this Agreement all
licenses, permits, registrations, accreditations, and certificates which are
applicable to them for their performance hereunder. A copy of each such license,
permit, registration, accreditation, and certificate required by all applicable Federal,
State, and local laws, ordinances, rules, regulations, guidelines, and directives
shall be provided, in duplicate, to COUNTY's Project Manager as specifically
requested by COUNTY.

40.0 CONTRACTOR RESPONSIBILITY AND DEBARMENT

40.1 A responsible contractor is a contractor who has demonstrated the attribute of
trustworthiness, as well as quality,fitness, capacity 

and experience to satisfactorily
perform the contract. It is' COUNTY's policy to conduct business only with
responsible contractors.



40.2 CONSULTANT is hereby notified. that, in accordance with Chapter 2.202 of
COUNTY Code, if COUNTY acquires information concerning the performance of
CONSULTANT on this or other contracts which indicates that CONSULTANT is .
not responsible, COUNTY may, in addition to other remedies provided in this
Agreement, debar CONSULTANT from bidding on COUNTY contracts for a
specified period of time not to exceed three (3) years, and terminate any or all
existing contracts CONSULTANT may have with COUNTY.

--

40.3 COUNTY may debar a contractor if COUNTY's Board of Supervisors finds, in its
discretion, that CONSULTANT has done any of the following: (1) violated any term
of a contract with COUNTY, (2) committed any act or omission which negatively
reflects on CONSULTANT's quality, fitness or capacity to perform a contract with
COUNTY or any other public entity, or engaged in a pattern or practice which
negatively reflects on same, (3) committed an act or offense which indicates a lack
of business integrity or business honesty, or (4) made or submitted a false claim
against COUNTY or any other public entity. .

40.4 If there is evidence that CONSULTANT may be subject to debarment, COUNTY's
CAOand/or COUNTY's Internal Services Department wil notify CONSULTANT in
writing of the evidence which is the basis for the proposed debarment and wil
advise CONSULTANT of the scheduled date for a debarment hearing before
COUNTY's Contractor Hearing Board.

40.5 The Contractor Hearing Board wil conduct a hearing where evidence on the
proposed debarment is presented. CONSULTANT and/or CONSULTANT's
representative shall be given an opportunity to submit evidence at that hearing.

After the hearing, the Contractor Hearing Board shall prepare a proposed.decision,
which shall contain a recommendation regarding whether CONSULTANT should
be debarred, and if so, the appropriate length of time of the debarment. If
CONSULTANT fails to avail itself of the opportunity to submit evidence to the
Contractor Hearing Board, CONSULTANT maybe deemed to have waived all
rights of appeaL.

,AO.6.A record of the hearing, the proposed decision and any other recommendation of
.. the Contractor Hearing Board shall be presented to COUNTY's Board of

Supervisors. COUNTY's Board of Supervisors shall have the right to modify, deny
or adopt the proposed decision and recommendation of the Contractor Hearing
Board.

,40.7 These terms shall also apply to any and all subcontractors of COUNTYcontractors. .
41.0 NOTICE TO EMPLOYEES REGARDING THE FEDERAL EARNED INCOME

CREDIT

CONSULTANT shall notify its employees, and shall require each subcontractor to
notify its employees, that they may be eligible for the federal Earned Income Credit
under the federal income tax laws. Such notice shall be provided in accordance
with the requirements set fort in Internal Revenue Service Notice 1 015.
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42.0 CONSULTANT'S WARRANTY OF ADHERENCE TO COUNTY'S CHILD
SUPPORT COMPLIANCE PROGRAM

'. ..2.1 CONSULTANT acknowledges that COUNTY has established a goal of ensuring
that all individuals who benefit financially from COUNTY through contract are, in
compliance with their court-ordered child, family and spousal support obligations in
order to mitigate the economic burden otherwise imposed upon COUNTY and its
taxpayers.

..,.~.-

42.2 As required by COUNTY's Child Support Compliance Program (County Code
Chapter 2.200) and without limiting CONSULTANT's duty under this Agreement to
comply with all applicable provisions of law, CONSULTANT warrants that it is now
in compliance and shall during the term of this Agreement maintain compliance
with employment and wage reporting requirements as required by the Federal
Social Security Act (42USC Section 653 (a) and California Unemployment
Insurance Code Section 1088.5, and shall implement all lawfully served Wage and
Earnings Withholding Orders or District Attorney Notices of Wage and Earnings
Assignment for Child or Spousal Support, pursuant to Code of Civil Procedure
Section 706-031 and Family Code Section 5246 (b).

43.0 TERMINATION FOR BREACH OF WARRANTY TO MAINTAIN COMPLIANCE
WITH COUNTY'S CHILD SUPPORT COMPLIANCE PROGRAM

Failure of CONSULTANT to maintain compliance with the requirements set forth in
Section 42.0 (CONSUL TANT'sWarranty of Adherence to COUNTY's Child
Support Compliance Program) shall constiute a default by CONSULTANT under
this Agreement. Without limiting the rights and remedies available to COUNTY
under any other provision of this Agreement, failure to cure such default within
ninety. (90) days of notice by the Los Angeles County District Attorney shall be
grounds upon which COUNTY's Board of Supervisors may terminate this
Agreement pursuccnt to Section 25.0 

(Termination for Default).

-44.0 CONSULT ANT'S ACKNOWLEDGMENT OF COUNTY'S COMMITMENT TO
CHILD SUPPORT ENFORCEMENT

CONSULTANT acknowledges that COUNTY places a high priority on the
enforcement of child support laws and the apprehension of child support evaders.
CONSULTANT understands that it is COUNTY's policy to encourage all COUNTY
contractors to voluntarily post COUNTY's "L.A'sMost Wanted: Delinquent Parents"
poster in a prominent position at CONSULTANT's place of business. COUNTY's
District Attorney wil supply CONSULTANT with the poster to be used.

45.0 MERGER CLAUSE

45.1 This base document, along with Exhibits A and B, described in Subsection 45.2,
but not attached hereto, collectively form, and are throughout referred to as the
"Agreement."
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45.2 In the event of any conflict and/or inconsistency in the definition and/or
interpretation of any word, responsibilty, schedule, and/or the contents and/or
description of any task, subtask, deliverable, service, and/or otherwise, between
and/or among this based document and the Exhibits, such conflict and/or
inconsistency shall be resolved by giving precedence first to this base document,
and then to the Exhibits according to the following priority:

_.-.;. A. COUNTY's Request for Proposal, dated June 14, 2005.

B. CONSULTANT's Proposal, received on or before June 22, 2005.

t.'.;:.:;"

.,5.3 This Agreement constitutes the complete and exclusive statement of
, understanding. between the parties, which supersedes any and all previous

agreements, whether written or oral, and all prior and/or contemporaneous other
communications between the partiesandlor writings relating to the subject matter
of this Agreement. Any changes and/or modifications to this Agreement must be in
writing and formally adopted and executed in the same manner as this Agreement
to be enforceable. .

46.0 ARMS' LENGTH NEGOTIATIONS

This Agreement is the product of COUNTY's competitve procurement àndan
arms' length negotiation between GOUNTY and CONSULTANT,duriiig which
each part has had the opportunity to receive advice from independent legal
counsel of its own choosing. This Agreement is to be interpreted fairly between
the parties, and not. more strictly construed against either part as the drafter.

47.0 COMPLIANCE WITH JUY SERVICE PROGRAM

A. Jury Service Program.

This Contract is . subject to the provisions of the County's ordinance entitled

Contractor Employee Jury Service ("Jury Service Program") as codified in Sections
2.203.010 through 2,203.090 of thèLos Angeles County Co~e; .... ."'1 '

B. Written Employee Jury Service Policy.

1. Unless Contractor has demonstrated to the Countys satisfaction either that
Contractor is not a "Contractor" as defined under the Jury Service Program

(Section 2.203.020 of the County Code) or that. Contractor qualifies for an
exception to the Jury Service Program 

(Section 2.203.070 of the County Code),
Contractor shall have and adhere to a written policy that provides that its
Employees shall receiv.e from the Contractor, on an ànnual basis, no less than
five days of regular pay for actual jury service. The policy may provide that
Employees deposit any fees received for such jury service with the Contractor or
that the Contractor deduct from the Employee's regular pay the fees received for
jury service.
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2. For purposes of this section, "contractor" means a person, partnership,

corporation or other entity which has a contract with the county or a subcontract
with a county contractor and has received or wil receive an aggregate sum of
$50,000 or more in any 12-month period under one or more county contracts or
subcontracts. "employee" means any California resident who is a full time
employee of contractor. "full time" means 40 hours or more worked per week, or
a lesser number of hours if: 1) the 'lesser number is a recognized industry
standard as, determined by the county, or 2) contractor has a long-standing

practice that defines the lesser number of hours as full-time. Full-time
employees providing short-term, temporary services of 90 days or leSs within a
12-month period are not considered full-time for purposes of the jury service
,program. It 'contractor uses any subcontractor to perform services for the county
'under the contract, the subcontractor shall also be subject to the' provisions of
this section. The provisions of this section shall be inserted into any such

,.,subcontracto:agreement and a copy of the jury service program shall be attached

to the agreement.

3. If contractor is not required to comply with the jury service program when the
contract commences, contractor shall have a continuing obligation to review the
applicability of its "exception status" from the jury service program, and contractor
shall immediately notify county if contractor at any time either comes within the
jury service program's definition of "contractor" or if contractor no longer qualifies
for an exception to the program. In either event, contractor shall immediately
implement a written policy consistent with the jury service program. The county
may also require, at any time during the contract and at its sole discretion, that
contractor demonstrate to the county's satisfaction that contractor either
continues to remain outside of the jury service program's definition of "contractor"
and/or that contractor continues to qualify for an exception to the program.

4. Contractor's violation of this section of the contract may constitute a material
breach of the contract. In the event of such material breach, county may, in its

, sole discretion, terminate the contract and/or bar contractor from the award of
future county contracts for a period of time consistent with the seriousness of the
breach.
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AUTHORIZATION
CONSULTING SERVICE AGREEMENT

IN WITNESS WHEREOF, the COUNTY's Board of Supervisors and
CONSULTANT have each caused this Agreement to be executed by its duly authorized
offcer( s) and/or representative( s).

, COUNTY OF LOS ANGELES

, By
," Gloria Molina
,.Chair

FOX LAWSON & ASSOCIATESLLC~ e
By, .. . ~.
Tile ki\~~- , t

Fox Lawson & Associates LLC
represents and warrants that the
signatory. to this Agreement is
fully authorized to obligate Fox
Lawson & Associates LLC
hereunder and that all corporate
acts necessary to the execution

of this Agreement have been
accomplished.

A nEST:

VIOLET VARUNA..LUKENS
Executive Offcer-Clerk

":r:of the Board of Supervisors

:;~': :

By
Deputy

"APPROVED AS TO FORM:

RAYMOND G. FORTNER,JR.
County C unsel

"\
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AGREEMENT FOR CONSULTANT SERVICES

CONTRACT NO.

This Agreement is made and entered into this day of ,2005

, by and between County of Los Angeles (hereinafter, the "COUNTY") and GARNER
CONSULTING, 35 North Lake Avenue Suite 720, Pasadena, CA 91101 (hereinafter, the
"CONSULTANT"), based upon the following recitals:

A. WHEREAS, COUNTY desires to compensate County employees in a manner that
attracts, retains, and motivates qualified personnel at the least possible cost; and

B. WHEREAS, the provision of such compensation requires special skils and
expertise in the area of employee benefit administration;' and

C. WHEREAS, CONSULTANT is specially trained and licensed and possesses skils,
experience, education, and competency necessary to assist County with its
employee benefit administration needs; and '

D. WHEREAS, COUNTY, in accordance with California Government Code Section
31000, may enter into contracts for special services.

Based upon the foregoing recitals, all of which are hereby incorporated herein by this
reference, the COUNTY and CONSULTANT agree as follows:

1.0 TERM

This Agreement shall commence on the later of (1) the date the Agreement is
approved by the Los Angeles County Board of Supervisors or (2) September 1,
2005 and shall continue in full force and effect until the earlier of (1 ) the date
occUrring three (3) years afterthe Effective Date, 

or (2) the date this Agreement is
terrninated as provided herein; In thè event ,of any: early termination of this
Agreement as provided herein, or upon expiration of this Agreement,

CONSULTANT wil assist COUNTY in arranging a smooth transition process;
however, CONSULTANT's obligation and the obligation of its affiliates to provide
services to COUNTY wil cease upon the effective date of termination or

expiration. The County shall have the sole option to extend the Contract term for
up to two additional one-year periods and six' (6) month to month extensions, for a
maximum total Contract term of five years and six months. Each such option and
extension shall be exercised at the sole discrètionof the CAO.
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2.0 ADMINISTRATION - COUNTY

2.1 COUNTY's Chief Administrative Officer or his authorized designee (hereinafter
referred to as "CAO") shall have the authority to administer this Agreement.

2.1.1 COUNTY's Project ManaQer

2.1.2 COUNTY's Project Manager for this Agreement shall be the following
person or his designee:

"

Manny Talamantes
Compensation Policy
Los Angeles County Chief Administrative Office
Kenneth Hahn Hall of Administration
500 West Temple Street, Room 526
Los Angeles, CA 90012

Business telephone: (213)974-2529
E-mail: mdtalamantes(§cao.co.la.ca.us
Fax: (213) 621-3172

2.1.3 COUNTY shall notify CONSULTANT in writing of any change in the name
or address of COUNTY's Project Manager.

2.1.4 COUNTY's ProjectMan~ger shall be responsible for COUNTY's
performance of its tasks and ensuring CONSULTANT's compliance with
this Agreement.

2.1.5 COUNTY's Project Manager shall meet or confer with CONSULTANT's on
an as needed basis.

2.1 .6 Except as expressly set forth in this Agreement, COUNTY's Project
)\" ' Manager is not authorized to make any changes in any of, the t~rms or

conditions of this Agreement and is not authorized to obligateCopNTY in
, any respect whatsoever. ". "'.~,\

2.1.7 COUNTY's Project Manager shall have the rightat all times to inspect any
and all work; tasks, DeliveJables, goods, services, and/or other
consideration provided by or on behalf of CONSULTANT. '

',:2.1.8 COUNTY's Project Manager shall be responsible for confirming thàt any
technical standards and/or ott)errequireffents of CONSULTANT's

performance under this Agreement are met.
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3.0 ADMINISTRATION - CONSULTANT

3.1 CONSULTANT's shall designate in writing a person who shall have the authority
to administer this Agreement.

3.1.1 CONSULTANT's Project Manager shall be responsible for
CONSULTANT's performance and assuring CONSULTANT's compliance
with this Agreement.

3.1.2 CONSULTANT's Project Manager shall meet or confer with COUNTY's
Project Manager as required.

3.1.3 CONSULTANT's Project Manager shall be responsible for
CONSULTANT's day-to-day activities as related to this Agreement and for
reporting to COUNTY in the manner set forth in Subsection 3.3 (Reports
by CONSULTANT).

3.1.4 CONSULTANT's Project Manager shall meet or confer with COUNTY's
Project Manager on an as needed basis.

3.2 Approval of CONSULTANT's Staff

3.2.1 COUNTY has the absolute right to approve or disapprove each member or
proposed member of CONSULTANT's staff, including, but not limited to,
CONSULTANT's Project Manager, prior to, and during, their performing
any work hereunder, as well as so approving or disapproving any
proposed deletions from or other changes in such staff. COUNTY's
Project Manager may require replacement of any member of
CONSULTANT's staff performing, or offering to perform, work hereunder,
including, but not limited to, CONSULTANT's Project Manager.

3.2.2 CONSULTANT represents and warrants that it shall, to the maximum
extent possible, take all necessary steps to assure continuity over time of
the membership of the group constituting, CONSULTANT's staff, including,
but not limited to, CONSULTANT's Project Manager.

3.2.3 CONSULTANT shall promptly fil any staff vacancy with personnel having
qualifications at least equivalent to those of the staff member(s) being
replaced.

3.2.4 In fulfilment of its responsibilties under this Agreement, CONSULTANT
shall utilze, and permit utilzation of, only staff fully trained and
experienced, and as appropriate, licensed or certified in the technology,
trades, and tasks required by this Agreement.

3.2.5 CONSULTANT shall supply sufficient staff to discharge its responsibilties
hereunder in a timely and efficient manner, including, without limitation, as
required to comply with the Statements of Work.
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3.2.6 In the event CONSULTANT should ever need to remove any staff from
performing work under this Agreement, CONSULTANT shall provide
COUNTY with notice at least fifteen (15) calendar days,in advance, except
in circumstances in which such notice is not possible, and shall work with
COUNTY on a mutually agreeable transition plan so as to provide an
acceptable replacement and ensure project continuity.

3.3 Reports by CONSULTANT

3.3.1

".-.

..;!~,!.

In order to control expenditures and to provide COUNTY with ongoing
information as to all Deliverables, CONSULTANT shall, if specifically
requested by COUNTY's Project Manager, provide COUNTY's Project
Manager with written reports which shall include but not be limited to, the
following information:

A. Period covered by the report;

B. Overview of the reporting period;

C. Any services scheduled for the reporting period which were not
completed;

Any services for the reporting period which were completed;D.

E. Any services cornpleted in the reporting period which were not
scheduled;

F. Any services to be completed in the next reporting period;

G. Issues to be resolved;

H. Issues resolved;

i. Summary of project status as of reporting date; and

Any other information which COUNTY may from time-to-time require.J.

3.3.2 CONSULTANT shall deliver one (1) hard copy of each of such report,
together with a formal transmittal letter to COUNTY's Project Manager
executed by CONSULTANT's Project Manager, and CONSULTANT shall
also deliver a second copy of each such report electronically via e-maiL.
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4.0 STATEMENT OF WORK

CONSULTANT agrees to provide employee benefit consulting services as
requested by the CAO, or the Director of Personnel or his, or her designee
(hereinafter both shall be referred to as "CAO" or "DOP" respectively). Such
services may include, but not be limited to the following:".'-

4.1 Part 2 Employee Benefit ConsultinQ

Part 2 employee benefit consulting wil involve both. day-to-day advice and
commentary and special project consulting on various employee benefit issues
affecting represented and/or non-represented employees. Part 2 work may
include, but not be limited to the following:

Advice and commentary on regional and national 
employee benefit

practices and trends. The consultant selected to provide Part 2 work wil
be expected töfamilarize itself with the 

existing County employee benefit
practices applicable to represented and non-represented employees and
be prepared to respond on short notice, iLnecessary, to questions from

the County on virtually any employee benefit issue This consultant wil
also be expected to be proactive in informing theCQunty .on cost trends,
regulatory changes, or other events that 

could impact the cost of the

County's employee benefit program. This type of interaction may be
expected to frequently involve quick turnaround telephonic or in-person

discussions.

4.1.1

4.1.2 Group insurance consulting which may include, but not be limited to the
followi,ng:

4.1.2.1

:~

,,'

4.1.2.2

4.1.2.3

4.1.2.4

Leading County staff, in the annual premium' rate renewal
negotiations with the various insurance carriers 

for the County's
group health and dental plans, a group term life plan, and a
group accidental death and dismemberment plan. This effort
wÎII involve serving as the point of .contact for all insurance

carriers, organizing and leading the 
negotiations meetings,

providing necessary actuarial assistance, and working in a
collaborative manner, with 'employee representatives and
consultants'to employee representatives who may participate in'
this process.

Leading the periodic marketing of the County's group insurance
plans at the direction of the County. '

Assisting the County in determining the appropriate plan design
and funding methodology for the group health and dental plans.

Assisting th~ County in determining the appropriate plan design,
County and employee contribution rates, and level of funding for
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4.1.2.5

4.1.2.6

the County's self-funded short~term and long-term disabilty
plans and survivor income benefit plan.

Advising the County regarding Medicare changes and other
issues pertaining to the cost of retiree health care.

Assisting the County with any issues that may arise concerning
insurance programs not currently offered by the County such as
universal life insurance and long-term care.

4.1.3 Assisting the County with the 
analysis of State. and Federal legislation

affecting the employee benefit program. '

4.1 .4 Assi,sting the County in responding to collective bargaining issues relating

to employee benefits. This may entail 
presenting information and

answeringrélated questions at the bargainingtablein union negotiation

sessions or at other meetings where unipn representatives ar~ actively
involved andworkingcollaboratively outside 

of formal meetings with union

~ representativesárrd/or consultants to the unions. "

"'"

4.1.5 Other special project consulting on employee benefit 
issues including, but

not limited to'thefollowing: '
4.1.5.1

4.1.5.2

4.1.5.3

4.1 .5.4

'.):i..

4.1.5.5

::1"

Cafeteria plan design and administration, inCluding regulatory
compliance,

Paid leave benefit design and administration.

Defined benefit retirement plan design and funding.

Defined contribution retirement plan design and administration,
including advice and commentary on asset management., '
Employee communications . ,regarding the employee benefitprogram. .

Consulting services provided pursuant to this Agreement shall be provided only
when requested by CAOor DOP. It is mutually 

understood that COUNTY has not

offered and cannot guarantee any minimum level of work under this Agreement.

4.2

5.0 CONSIDERATION

COUNTY agrees to pay CONSUL TANT on a time and expense basis based on:

A. The number of hours. actually worked by CONSULTANT;

5.1

, B. The type and level of staff who 
perform the work;
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C. The following schedule of hourly rates:

HOURLY RATES 9/1/2005 9/1/2006 9/1/2007
' 8/31/2006 8/31/2007 8/31/2008

Principals $290". $305 , $320

Consultants $165 $170 $180

Associates $110 $115 $125

Administrative Assistants $55 $55 $55

5.2'

5.3

5.1.1 Upon request of the CAO or DOP , CONSULTANT shall provide CAO
or DOP with 1) the billng titles and precise hourly billng rates
CONSUL TANTintends tó use for any work requested by CAO or
DOP pursuant to this Agreement, and/or 2) 

the estimated total cost ofsuch work. .
'Subject to approval by COUNTY's Project Manager, CONSULTANT may, in
addition to the hourly charges set förthin 5.0 (5.1) (A), charge for out-of-pocket

costs necessary for a) mail and courier services,. b) parking, c) photocopying
(other than minor 

photocopyihg) , andd)out..of-towntravel, including air and

groundtransportatiön, lodging, meals, 
and porterage. All such costs, ifapproved,

shall be biled-at actual cost; provided,however,'that, in no event, may out-of-town
travel charges exceed the expense limitations imposed by COUNTY on COUNTY
employees who travel on COUNTY business. Any 

other out-of..pocket expenses

not otherwise specified in this Subparagraph' 5.2 shan not be charged to COUNTY
unless specifically approved by COUNTY's Project Manager.

CONSULTANT shall invoice COUNTY monthly in arrears. Charges for bilable
time shall be calculated iniricrementsof not 

less than fifteen (15) minutes. An

invöices shall provide thefollowirig detail: '

Ä. The date or dates the services were provided.

B. The, names, billng titles, and hourly~,biling rates 
of the individuals who

performed the work.

C. The name of the COUNTY officeror'employee who requested the work.

D. A brief description of the workperforrned.

5.4

E. Detail on out-of-pocket expenses 
sufficient to establish such expenses

conform with the terms of this Agreement. ' ,
In no event shall CONSUL TANTcharge COUNTY for travel time, including time
spent in air or ground transportation unless 

specifically appr'oved .in writing, in
advance, by COUNTY's project Manager.

5.5 Upon receipt of an invoice, or further information regarding an invoice, COUNTY's
Project Manager may reasonably reject or accept all or any part of invoiced costs.
COUNTY shall pay invoiced costs accepted by the COUNTY's Project Manager
promptly thereafter. CONSULTANT shall be notified by the COUNTY's Project
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Manager, in writing, of the invoiced costs rejected, and the reason or reasons for
such rejection, and be given an opportunity to provide further information.

5.6 Notwithstanding any other provision of this paragraph 5.0, CONSULTANT and
CAO, or DOP as the case may be, may mutually agree in advance on a maximum
total charge for all services and out-of-pocket expenses related to particular
project or other specific work authorized by CAO or DOP pursuant to this
Agreement.

6.0 NON-APPROPRIATION OF FUNDS

COUNTY'S obligation is payable only and solely from the funds appropriated for
','1he purpose of this Agreement.

6.2 ,All funds for payments after June 30th of the current fiscal year are ,subject toc'fCOUNTY'S legislative appropriation for this purpose. Payments during

subsequentfiscal periods are dependent upon the same action. '

6.1

6.3 In the event that this Agreement extends into a succeeding fiscal year period,änd
if the governing body appropriating 

the fund does not allocatesuffi9!ent fundsf9r
the next succeedingfiscalyeats 'payments;, then the 

affected equipment and/or
services Shall be terminated as of June 30th of the then current fiscal,year. The
COUNTY's Project Manager shall endeavor to notify CONSULTANT in writing of
suchnon.;allocation ê3Hhe earliest possible date.

7.0
l "

EMPLOYMENT ELiGIBILrrv VERIFICATION

7.1 CONSULTANT represents and warrants that it fully complies with, all applicable'
statutes and regulations regarding employment eligibiJiyofali~ns and others, that
all persons performing services under this Contract are eligible for employment in
the United States. Any such failure to comply by CONSUL TANTshall constitute 

a
material breach of contract, whereby COUNTY, in its sole discretion, may

",: immediately terminate the Agreement. '

7.2". CONSULTANT represents that it has secured and retained 
all required

documentatiOn verifying employment-,eligibility,.of :its personneL. CQNSUL TANT
shall secure and retain verification of employment eligibiltyfrom any new
personnel in accordance with the applicable provisions of law.

7.3" CUNSULTANT shall indemnify, defend, and holØharmless the COUNTY, its
agents, officers and employees from any 

employer sanctions and other liabilty
which may be asseSsed against the COUNTY or CONsuLTANT in connection
with a.ny violations of Federal statutes or regulations pertaining to the employment'
of aliens by CONSULTANT while performing services hereunder.
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, 8.0

8.1

8.2

NONDISCRIMINATION IN EMPLOYMENT

CONSULTANT certifies and agrees that all persons employed by it, its affiliates,
subsidiaries, or holding companies are and wil be treated equally without regard
to or because of race, color, religion, ancestry, national origin, sex, age, or
physical or mental disabilty, in compliance with all applicable federal and state
anti-discrimination laws and regulations:

CONSULTANT shall certify to, and comply with, the provisions of Exhibit
(CONSULTANT's EEO Certification).

8.3 CONSULTANT shall ensure that applicants are employed and that employees are
treated during employment without regard to race, color, religion, ancestry,
national origin, sex, age, or physical or mental disabilty in compliance with all

., applicable Federal and State anti-discrimination laws and regulations. Such
, action shall include, but is not limited to: employment, upgrading, demotion,

transfer, recruitment or recruitment advertising, layoff or termination, rates of 
pay

or other forms of compensation, and selection for training, including, without
limitation, apprenticeship.

8.4 CONSUL TANTcertifies and agrees 
that it wil deal with its bidders or vendors

without regard to or because of race, color, religion, ancestry, national origin, sex,
age, or physical or mental disability.

8.5 CONSULTANT certifies and agrees 
that it, its affilates, subsidiaries or holding

companies under common control, 
shall comply with all applicable federal and

state laws and regulations, including, but 
not limited to:.

A. Title VII, Civil Rights Act of 1964;

B. Section 504, Rehabilitation Act of,1973; C. Age Discrimination Act of 1975;

C. Age Discrimination Act of 1975;

., D. Title iX, Education Amendments of 1973, as applicable; and

E. Title 43, Part 17 , Code of Federal Regulations, Subparts A & B; and that no
person shall, on the grounds of race, color, religion, ancestry, national origin,
sex, age, or physical or mental disability, be excluded from participation in, be
denied the benefits of, or be otherwise subjected to discrimination.

F. California Fair Employment and Housing Act.

8.6. CONSULTANT shall allow federal representatives access to CONSULTANT's
employment records during regular business hours to verify compliance with the
above-referenced laws.
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8.7 If any provision of this Section 8.0 has been violated, such violation shall, at the
election of COUNTY, constitute a material breach of this Agreement upon which
COUNTY may immediately terminate this Agreement.

8.8 The parties agree that in the event CONSULTANT violates any portion of this
Section 8.0 and/or any other anti-discrimination provisions of this Agreement,
COUNTY shall, at its option, be entitled to the sum of Five Thousand Dollars
($5,000) from CONSULTANT for each such violation pursuant to California Civil
Code Section 1671 as liquidated damages in lieu of terminating this Agreement.

9.0 COMPLIANCE WITH CIVIL RIGHTS LAWS

CONSULTANT hereby represents and warrants that no persons shall, on the
grounds of race, creed, color, religion, ancestry, national origin, political affilation,
marital status, sex, age or disability, be subjected to discrimination under the
privileges and use granted by this Agreement or under any project, program or
activity supported by this Agreement.

10.0 FAIR LABOR STANDARDS ACT

CONSULTANT shall comply with all applicable provisions of the Federal Fair
Labor Standards Act and State of California Wage 

and Hour Regulations,and
shall indemnify, defend, and hold harmless COUNTY, its officers, employees, and
agents from any and all liability including, but not limited to, wages, overtime 

pay,

liquidated damages, penalties, court costs, and attorneys' fees arising under, any
wage and hour law including, but not limited to, the Federal Fair Labor Standards
Act for services performed by CONSULTANT's employees.

11.0 COMPLIANCE WITH LAWS

11.1 The CONSULTANT shall conform to and abide by all applicable Federal, State,
County and Municipal laws, rules, regulations or ordinances, directives and all
provisions required thereby to be included herein, are hereby incorporated by
reference.

"

11.~2 The CONSULTANT agrees to indemnify and hold COUNTY harmless from any
loss, damage or liability resulting from a violation by CONSUL TANT, its
employees, authorized agents or subcontractors of such laws, rules, regulations
or ordinances and directives.
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12.0 INDEMNIFICATION

Notwithstanding any. provision of this Agreement to the contrary, either expressly
or by implication, CONSULTANT shall indemnify, defend, and hold harmless
COUNTY, its districts administered by COUNTY, and their elected and appointed
officers, employees, and agents, from and against any and all liabilty, including
but not limited to any claim, demand, action, proceeding, damage, loss, fee
(including attorney's fees and expert witness fees), costs, and/or expenses,
arising from and/or in any way related to any of the act(s)andlor omission(s) of
CONSULTANT, CONSULTANT's agent(s), employee(s), and/or anySubcontractor(s). '

13~() INDEPENDENT CONTRACTOR STATUS

13.1' This Agreement is by and between CONSULTANT and COUNTY and is not
, intended, and shall not be construed, to create the relationship of agent, servant,

employee, partnership, joint venture, or association, as between CONSULTANT
and COUNTY. The employees and agents of one part shall not be, or be
construed to be, the employees or agents of the other part for any purpose

whatsoever. CONSULTANT shall function as, and in all respects is, an
independent contractor.

13.2 CONSULTANT shall be solely liable and responsible for providing to, or on behalf
of, all persons performing work for CONSULTANT pursuant to this Agreement all
compensation' and benefits. COUNTY shall .have no liability or responsibilty ,for
the payment of any salaries, wages, unemployment benefits, disability benefits',
Federal, State, or local taxes, or 

other compensation, benefits, or taxes for any
personnel provided by or on behalf of CONSULTANT, '

13.3 CONSULTANT understands and agrees that all persons performing work for
CONSULTANT pursuant to this Agreement are, for all purposes, and in particular

,~ for purposes of workers' compensation liability, the sole employees of
CONSULTANT and not employees 

of COUNTY. CONSULTANT 
shall be solely

liable and responsiblèfor furnishing any and 
all workers' compensation benefits to

any person as a resultof any 
injuries arising, from .or connected with any work

performed by or on behalf of CONSUL TANTpur$uant to this Agreement.

14.0 CHANGES TO KEY PERSONNEL AND SUCCESSOR TO CONSULTANT

CONSULTANT shall immediately notify COUNTY in writing of any changes in key
personnel within its organization if such personnel 

are involved in providing

services hereunder. If CONSULTANT is a partnership, CONSULTANT shall
promptly notify COUNTY of changes in 

CONSUL TANT's partners. If

CONSULTANT is a corporation, CONSULTANT shall promptly notify COUNTY of
all material changes in ownership which affect or may affect CONSULTANT's
performance hereunder. .
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15.0 RESTRICTIONS ON LOBBYING

CONSULTANT and each COUNTY lobbyist or COUNTY lobbying firm as defined
in Los Angeles County Code Section 2.160.010, retained by CONSULTANT, shall
fully comply with COUNTY Lobbyist Ordinance, Los Angeles County Code
Chapter 2.160. Failure on the part of CONSULTANT or any COUNTY lobbyist or
COUNTY lobbying firm retained by CONSULTANT to fully comply with COUNTY
Lobbyist Ordinance shall constitute a material breach of this Agreement upon
which COUNTY may immediately terminate or suspend this Agreement.

16.0 CONFLICT OF INTEREST

16.1 No COUNTY employee whose position with COUNTY enables such employee to
influence the award of this Agreement or any competing agreement, and no
spouse or economic dependent of such employee, shall be employed in any
capacity by CONSULTANT or have any 

other direct or indirect financial interest in
this Agreement. No officer or employee of CONSULTANT, who 

may financially

benefit from the performance of work hereunder, shall in any way participate in
COUNTY's approval, or ongoing evaluation,of such work, or in any way attempt
to unlawfully influence COUNTY's approval or 

ongoing evaluation of such work.

16.2 CONSULTANT shall comply with all conflict of interest laws, ordinances and
regulations now in effect or hereafter ,to be 

enacted during the term of this
Agreement. CONSULTANT warrants that it is not now aware of any facts which
do or could create a conflict of interest.Jf CONSULTANT hereafter becomes
aware of any facts which might reasonably be expected to create a conflict of
interest, it shall immediately make full written disclosure of such facts to COUNTY.
Full written disclosure shall include,but is not limited to, identification of all
persons implicated and a complete description of all relevant circumstances.

17.0 DELEGATION AND ASSIGNMENT

i:'CONSUL T ANT shall not delegate its duties and/or assign its rights under this,

l~Agreement, either in whole orin part, without the prior,' written 
consent ' of

COUNTY. ,Any Unauthorized delegation 
and/or assignment by CONSULTANT

'shall be null and void and shaJlconstitutea material breach of contract, whereby
COUNTY, in its sole discretion, may 

immediately terminate the agreement.

18.0~.,.RIGHT TO USE WRITINGS AND OTHER WORKS

18.1:COUNTY obtains the right to use, duplicate and disclose in whole or in part, in
any manner, for any purpose whatsoever; and to authorize others to do writings,
drawings, pictorial reproductions, or other graphical representations and works of
a similar nature produced by CONSULTANT specifically and exclusively for
COUNTY as a result of their activities supported by this Agreement. '

18.2 CONSULTANT retains the right to use, duplicate and disclose in whole or in part,
in any manner, for any purposes whatsoever, all writings, drawings, pictorial
reproductions, or other graphical representations and works of a similar nature
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produced by CONSULTANT as a result of its activities supported by this
Agreement subject to the ENDORSEMENT paragraph below. Notwithstanding
anything to the contrary contained in this Agreement, it is understood and agreed
that CONSULTANT shall retain all of its rights in its proprietary information

,. including, without limitation, its methodologies and methods of analysis, ideas,
concepts, expressions, know how, methods, techniques, skils,' knowledge and
experience possessed by CONSULTANT prior to, or acquired by CONSULTANT
during, the performance of this Agreement and CONSULTANT shall not be
restricted in any way with respect thereto.

19.0 ENDORSEMENT

CONSULTANT shall not,in any manner, advertise, publish or represent that
COUNTY endorses the goods or services herein mentioned without the prior
written consent of COUNTY's Project Manager. Any published document by
CONSULTANT referencing COUNTY in such manner must have prior written
consent of COUNTY's ~roject Manager.

20.0 PROPRIETARY CONSIDERATIONS

20.1 COUNTY and CONSULTANT agree that all 
intellectual propert, including but not

limited to materials, plans, reports, 
acceptance test criteria, acceptance test plans,

Deliverables, data, and information (hereafter in this Section 
20 collectively

"Materials") developed under this Agreement for delivery to COUNTY and
financed exclusively by COUNTY funds, and all copyrights, patent, rights, trade
secret rights, title, interest, and other proprietary rights therein (collectively,
"Rights") shall be the sole propert of COUNTY, and CONSUL TANThereby
assigns and transfers to COUNTY all CONSULTANT's Rights to all such Materials
developed under this Agreement, provided that notwithstanding such COUNTY
ownership, CONSULTANT may retain possession of all working papers prepared
by CONSULTANT. During and for a minimum of five (5) years subsequent to the
term of this Agreement, CONSULTANT shall retain any and all such Materials.
COUNTY shall. have the right to inspect any and all such working papers,make
copiesthereof,and use'lhe working 

papers and the information contained therein.
.".,

20.2 Upon request of COUNTY, CONSULTANT shall execute all documents 
'requested

by COUNTY and shall perform all other acts requested by COUNTY to assign and
transfer to, and vest in, COUNTY all CONSULTANT's Rights in and to the
Materials. COUNTY shall have the right to register all Rights in the name of the
County of Los Angeles. Further, COUNTY shall have the right to assign, license,
or otherwise transfer any and all of COUNTY's Rights in and to the Materials.

20.3 As requested in writing by COUNTY's Project Manager, CONSULTANT shall affix
the following notice to Materials developed under this Agreement: ,,(ÇCopyright
2002 (or such other date of first publication), COl.nty of Los Angeles. All Rights
Reserved". CONSULTANT shall affix such notice as directed by COUNTY.
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20.4 During the term of this Agreement and for five (5) years thereafter, CONSULTANT
shall maintain and provide security for all CONSULTANT's working papers
prepared under this Agreement.

20.5 CONSULTANT shall protect the security of and keep confidential all Materials
obtained or developed under this Agreement. Further, CONSULTANT shall use
whatever security measures that are reasonably necessary to protect all such
Materials from loss or damage 

by any cause, including, but not limited to, fire and
theft.

20.6 CONSULTANT shall not reproduce, distribute, or disclose to any person or entity
any information identifying, characterizing, or relating to any risk, threat,

"vulnerability, weakness, or problem regarding data security in COUNTY's
, computer systems, or to any safeguard, countermeasure, or contingency plan,

policy or procedure for data security contemplated 
or ,implemented by COUNTY,

without COUNTY's prior written consent.

20.7 CONSULTANT shall not reproduce, distribute, or disclose to any person or entity
any Confidential Material of COUNTY without COUNTY's prior written consent
except in furtherance of the 'services to be provided hereunder, which may include
in the normal course of business the release to insurers and other financial
ihstitutions of Confidential Material relevant to the 

underwriting and/or evaluation

of COUNTY's risks 'and the processing of its claims, provided that such insurers
and financial institutions consent, in advance, in writing to maintain the
confidential nature of such information.

20.8 The provisions of Sections 20.0 shall survive the expiration or terminatipn of .this
Agreement.

21.0 TRADE SECRETS

Recognizing that it may be impractical and/or 
impossible for COUNTY to

safeguard trade secrets, confidential materials, and/or proprietary information of
CONSULTANT, if any; CONSULTANT sl;alland does 

hereby keepandbear
" COUNTY harmless from any and all 

liabilities, damages, costs, and expenses by ,
rÊmson of any legally required 

disclosure by COUNTY of trade ,secrets,
confiderrtial materials, and/or proprietary information. COUNTY,staff shall provide
CQNSUL T ANT with reasonable notice prior to such disclosure to ,enable

CONSULTANT to challenge such disclosure. '

22.0 CONFIDENTIALITY

22.1 CONSULTANT acknowledges and agrees that the following materials,
documents, data, and other information of COUNTY 

(collectively, "Confidential
Material") are deemed to be privileged, proprietary, and/or confidential:

, A. Workers' Compensation records;

B. Medical records;

14



C. COUNTY Employment records;

D. Criminal records;

E. Welfare recipient records;

F. Data and/or information pertaining to entities and/or persons receiving
services from the COUNTY; and

G. Any and all reports developed by CONSULTANT and/or its Subcontractor(s)
under this Agreement.

22.2 CONSULTANT shall protect the security of and keep confidential any and all
Confidential MateriaL.

22.3 In accordance with all applicable federal, state, and local laws, regulations,
ordinanèes, and directives relating to confidentiality, CONSULTANT shall ensure
that its agent(s), representative(s), employee(s), and/or Subcontractor(s) follow
such laws to the extent applicable.

22.4 With respect to Confidential Material concerning any child dependency, matter that
is obtained by CONSULTANT, CONSULTANT shall: (1) not use any such
information for any purpose whatsoever other than carrying out the express terms
of this Agreement; (2) promptly transmit to COUNTY all requests for disclosure of
any such information; (3) not disclose, except as .otherwise specifically permitted
by this Agreement, any such information to any person or organization other than
COUNTY without COUNTY's prior written authorization that the information is

,releasable (except for Subcontractors); and (4) at the expiration or termination of
this Agreement, return all such information to COUNTY or maintain such
information according to the written procedures sent to CONSULTANT by
COUNTY for this purpose. , '

22.5 CONSULTANT warrants and represents that only those CONSULTANT and/or
, Subcontractor personnel required to perform the Services shall have access to

COUNTY Confidential Materials. '

22.6 The provisions of this Section 22.0 shall survive the expiration or other termination
of this Agreement.

23.0 NOTICE OF DELAYS

CONSULTANT shall have no liability for any failure or delay in performance of its
obligation under this Agreement because of circumstances beyond its reasonable
control, including without limitation, acts of God, fires, floods,earthquakes, wars,
te'rrorist acts, civil disturbances, sabotage, accidents, unusually severe weather,
labor disputes, governmental actions, power failures, viruses that are not
preventable through generally available retail products, inabilty to obtain labor,
material or equipment, catastrophic hardware failures, usage spikes, attacks on
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CONSULTANT's server, or any inabilty to transmit or receive information over the
internet, nor shall any such failure or delay give COUNTY the right to terminate
this Agreement. Whenever CONSULTANT has knowledge that any actual or
potential situation is delaying or threatens to delay the timely performance of the
Agreement, CONSULTANT shall, within three (3) business days, give notice
thereof, including all relevant information with respect thereto, to COUNTY.

24.0 RESPONSIBILITY FOR DOCUMENTS

24.1 All documents, plans, drafts, and final reports, masters, work papers, memoranda,
graphics, electronic media and other materials including duplicates thereof
generated or compiled specifically and exclusively for COUNTY pursuant to this
Agreement which are delivered to COUNTY' hereunder are instruments of
professional services but shall remain the exclusive Propert of COUNTY which
the COUNTY may use for any purpose; provided, however, that CONSULTANT
may choose, at its option, to retain copies of such materials in accordance with
Section 20.0 of this Agreement. Notwithstanding anything to the contrary

contained in this Agreement, it 
is understood and agreed that CONSULTANT

shall retain all of its rights in its 
own proprietary information including, w!thöut

limitation, its methodologies and methods of analysis, ideas,concèpts,
expressions, know how, methods, techniques, skils, knowledge and experience
possessed by CONSULTANT prior to, or acquired by CONSULTANT during, the
performance of this Agreement and CONSULTANT shall not be restricted in 

any

way with respect thereto.

24.2 If CONSULTANT requires any information or services from COUNTY to enable
CONSULTANT to perform 

the work covered by this Agreement, CONSULTANT
rnay request the same in writing, to which COUNTY wil respond within a
reasonable time. Except for any 

items to be provided and/or other performance
required by the COUNTY as specified within this Agreement, there are no matters
or items required to be furnished or performed by COUNTY.

25.0 TERMINATION FOR DEFAULT

25.1~;BY written notice of 
default ("Notice of Default") 

served upon the other 
part, the

. whole or any part of this Agreement may be terminated in any of thefollowing
circúmstances of default: ',

"A. By either part if the other part violates a provision of this Agreement which

by its terms herein is specified to be a material breach; or

;B. By either part if the other part fails to perform or comply with any of the other

provisions of this Agreement, or so fails to make progress as 

to endanger

performance of this Agreement in accordance with its terms 
and, in either of

these two circumstances, does not cure 
such failure within a period of thirt

(30) calendar days (or such longer period as the part giving such Notice of
Default may authorize in writing).
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25.2 Notwithstanding any provision of this Agreement to the contrary, any and all rights
and/or remedies provided in this, Section 25.0, as well as throughout this
Agreement, shall not be exclusive and are in addition to any and all other rights
and/or remedies provided at law, in equity, and/or under this Agreement.

26~O TERMINATION FOR CONVENIENCE

26.1 The COUNTY may terminate this Agreement when such action is deemed by
COUNTY, in its sole discretion, to be in its best interest. Termination shall be
effected by delivery of a notice of termination to CONSULTANT specifying the
date upon which such termination becomes effective. The date 

upon which such
termination becomes effective shall be no less than fifteen (15) calendar days
after the notice is sent, provided that in the event COUNTY has purported to
terminate this Agreement for default by notice pursuant to Section' 25.0

" (Termination 
for Default) and it has later been determined that CONSULTANT

was nöUn default, no additional notice shall be required upon such determination.

26.2 Upon service of a notice of termination, and except as 
otherwise directed ,by

COUNTY, the CONSULTANTshaii:

A. Stop work under this Agreement on the date specified in such notice; and

B. Transfer to COUNTY, to the extent not previously transferred to COUNTY, all
rights to ,all Matèrials pursuant to the teims. oHhis Agreement.

26.3 Nothing in this Section 26.0 shall be deemed to prejudice any rjght of
CONSULTANT to rnake a claim against COUNTY 

in accordance with applicable
law and regular COUNTY procedúresfor payment for 

any completedStaternent of
Work through the effective date of COUNTY's termination of this Agreement for
convenience., '

27:0 TERMINATION FOR IMPROPER CONSIDERATION. -..". :
27.1CÖUNTY may, by Written riöticeto CONSULTANT, immediately te,rmin.ate the

., right of CONSUL TANTtoproceedunder this Agree.roentifconsidenitionjn any
form was offered or given by CONSULTANT, either directly or through an
intermediary, to any COUNTY officer, employee or agent with the intent of
securing this Agreement or secùring lavorabletreatment: yvith respect, to, the
award, amendment or extension of this Agreement or the making òf any
determinations with respect to CONSULTANT's performance pursuant.to this
Agreement;1ntheevent of suchtermination,COUNTY shall be entitled to pursue
the samerèmedies against CONSULTANT as 

it could pursue in the event of
default of CONSULTANT. "

27 .2 CONSULTANT shall immediately report any attempt by a COUNTY officer or
employee to solicit such improper consideration. The report shall be made either
to COUNTY manager charged with the supervision of the employee or to
COUNTY Auditor-Controllers Employee Fraud Hotlne at (213) 974-0914.
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27.3 Among other items, such improper consideration may take the form of cash,
discounts, service, the provision of travel or entertainment, or tangible gifts.

28.0 AUTHORIZATION WARRANTY

CONSULTANT warrants and represents that the person(s) executing this
Agreement for CONSULTANT is an authorized agent who has actual authority to

;~ bind CONSULTANT to each and every term, condition, and obligation of this
Agreement, and that all requirements of CONSULTANT have been fulfiled to
provide such actual authority.

29';0 GOVERNING LAWS, JURISDICTION, 
AND VENUE

This Agreement shall be construed in accordance with and governed by the
substantive and procedural laws of the State of California. Any action and/or

proceeding arising out of and/or relating to this Agreement shall be filed and
, maintained exclusively in the County of Los .Angeles, State of California, except
for those matters over which the Federal District Court may have jurisdiction,
which may be filed and maintained in the Federal District Court, Central District,
State of California.

30.0 WAIVER

No waiver of any breach of any provision of this Agreement by either part shall
constitute a waiver of any other breach of such provision. Failure of either part to

enforce at anytime, or from time to time, any provisions of this Agreementshall
not be cOnstruedasa waivEEr thereof. The remedies 

herein reserved shall be
cumulative and 'additional to anyotherremedies in law or equity .

31.0 SEVERABILITY

If any provision of this Agreement or the application thereof to 'any.per~on ar
circumstance is held invalid, the remainder of this Agreement'and the application

, ofsucn' provision of other petsonsorcircumstances.shall.nol be .affectedthe,reby,
uu::less thè essential purpösesot: this Agreement shall be materially impairedthereby. ' , .,

32.0 COVENANT AGAINST CONTINGENT FEES
J.~.~ . -

32.1" The CONSULTANT warrants that no person or sellng agency has been employed

~" ol'retåineö to solicit or secure this Agreement upon agreement 'or understanding
for a commission, percentage, brokerage, or contingent fees, excepting, bona fide
employees or bona fide established commercial or sellng 

agencies maintained by

CONSULTANT for the purpose of securing business.
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32.2 For breach or violation, of this warranty, the COUNTY shall have the right to
terminate this Agreement and, in its sole discretion, to deduct from the Agreement
price or consideration, or otherwise recover the full amount of such commission,
percentage, brokerage or contingent fees.

33.0 RECORD RETENTION AND INSPECTION

CONSULTANT agrees that COUNTY's Project Manager or any duly authorized
, representative shall have access to and the right to examine, audit, excerpt, copy,

or transcribe in a reasonable manner any pertinent 
transaction, activity, time card,

or other Jecords relatin'g to this Agreement. Such material, including all pertinent
cost, accounting, financial records, and proprietary data, must be kept and
maintained by CONSULTANT for a period of three (3) years after completion 

of

the Agreement' unless CAO's written permission is given to dispose of material
'v prior tothistirne. '

34.0 COUNTY'S QUALITY ASSURANCE PLAN

COUNTY or its agent wil evaluate CONSULTANT's performance under this
Agreem.ent on' not less than an annual basis. Such evaluation wil include
assessing CONSULTANT's compliance 

with the terms and performance

standards of this Agreement. CONSULTANT deficiencies which COUNTY
determines are severe or continuing and that may place performance of the
Agreement in jeopardy if not corrected wil be reported to COUNTY's Board of
Supervisors. The report wil include improvement/corrective action measures

taken by COUNTY and CONSULTANT. If improvement does not occur consistent
with the corrective action measures, COUNTY may terminate this Agreement or
impose other penalties as specified in this Agreement.

35.0 SUBCONTRACTING

No performance of this Agreement or any portion thereof may be subcontracted
by CONSULTANT without the express written consent of the COUNTY. Any

a unauthorized subcontracting byCONSULTrANTshalltbe null and,'void and shall

constitute a ma.terial breach of contract, whereby COUNTY, in its sole discretion,
roayimmediatelyterrninate thäAgrèementi

36.0 CONSIDERATION OF COUNTY EMPLOYEES 
IN HIRING

ShouldCON$UL TANT require additional or replacement personnel after the
effective date of this Agreement to perform 

the services "set forth herein,

CONSULTANT shall give fair consideration 
for such employment openings to

qualified permanent COUNTY employees who are targeted for layoff or qualified
former COUNTY employees who are on a re-employment list during the life of this
Agreement. .
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37.0 CONSIDERATION OF GAIN PROGRAM PARTICIPANTS FOR EMPLOYMENT

Should CONSULTANT require additional or replacement personnel after the
Effective Date, CONSULTANT shall give consideration for any such employment
opening to participants in COUNTY's Department of Public Social Services'

,,'Greater Avenues for Independence (GAIN) Program who meet CONSULTANT's
. minimum qualifications for the open position. COUNTY wil refer GAIN

participants by job category to CONSULTANT.

38.0 INSURANCE REQUIREMENTS

38.1 Without limiting CONSUL TANT'sobligations of indemnification and defense of
:'1'. COUNTY, and during the term of this Agreement, CONSULTANT 

shall maintain,

and shall require any of its subcontractors to maintain, the programs of insurance
specified in Section 38.8, below. Such insurance shall be primary to and not

,~, contributing with any other insurance or self-insurance programs maintained 
by

COUNTY, and such coverage shall be maintained at CONSULTANT's own
expense.

38.2 Evidence of Insurance: Certificate(s) of insurance shall be delivered' to the
following COUNTY contract manager prior to commendng services under thisAgreement: '

County of Los Angeles
, Chief Administrative Officer
500WestTemple Street, Room 526
Los Angeles,CA90012 '
Attention: Manny Talamantes

Such certificates shall:

A. Specifically identify this Agreement.. '
. B. Cléarlyevidencè'allcoveragesrequireqinthis .Agreeirent. ". ." .' '- ",

-.c'

;:; C. Contain the express condition thatCÇ)UNTYa.r~dto'b~,giyen\\tittm;noticeby
mail at least thirt (30) calendar days in advance of cancellation for all poliCies
evidenced on the certificate of insurance. '. '

D. Evidence that the COUNTY, its special districts, officials,officers, fiduciarie,s,
and employees are included as additional.insureds on the' commercial

genèralliabiltypolicy as insured for allactiviti.ès for their vicâtioys)iabilty
arisirtg from CONSULTANT's provision 

of servicesunderthis Aareenient.

E. Identify any deductibles or self-insured retentions. All' such deductibles or

self-insured retentions shall be the responsibilty of CONSULTANT.
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38.3 Insurer Financial RatinQs: Insurance is to be provided by an insurance company
acceptable to the COUNTY with an A.M. Best rating of not less than A:VII, unless
otherwise approved by COUNTY.

38.4 Failure to Maintain CoveraQe: Failure by CONSULTANT to maintain the required
, insurance, or to provide evidence of insurance coverage acceptable to COUNTY,

shall constitute a material, breach of the contract upon which COUNTY may
immediately terminate or suspend this Agreement. COUNTY, at its sole option,
may obtain damages from CONSULTANT resulting from said breach.

38.5 Notification of Incidents. Claims or Suits: CONSULTANT shall report to COUNTY:

A. Any accident or incident relating to services performed under this Agreement
which involves injury or propert damage which may result in the filing of a
claim or lawsuit against CONSULTANT and/or COUNTY. 

Such report shall

be made in writing within 24 hours of 
CONSUL TANT's first knowledge of the

accident or incident;

B. Any third part claim or lawsuit filed against CONSULTANT arising from or
related to services performed by CONSULTANT under this Agreement;

C. Any injury to a CONSUL T ANT employee which occurs on COUNTY propert.

This repoi1 shall be submitted on a County "Non-employee Injury Report" to
the County contract manager; and

D. Any loss, disappearance, destruction, misuse, or theft of any kind whatsoever
of COUNTYpropert,monies or securities entrusted to CONSULTANT under
the terms of this Agreement.

38.6 Compensation forCountv Costs: In the eventthat CONSULTANT fails to comply
with any of the indemnification or insurance requirements of this Agreement, and
such failure to comply results in any costs to COUNTY, CONSULTANT shall pay
full compensation for all costs incurred by COUNTY. .

38.7 Insurance CoveraQe ReQuirements for Sub-contractors: CONSULTANT shall
ensure 'any andaiisub""contractors performing services 

under this Agreement
meet the insurance,requirements of this Agreement by either:

A. CONSULTANT providing evidence of insurance covering the activities of
subcontractors, or

B.CONSULT ANT providing evidence submitted by sub"'contractors evidencing
that sub-contractors maintain the required insurance coverage. COUNTY
retains the right to obtain copies of evidence of sub-contractor insurance
coverage at any time.
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38.8 Specific Insurance CoveraQe Requirements:

"c.

A. General Liabilty insurance (written on ISO policy form CG 00 01 or its
equivalent) with limits of not less than the following:

General Aggregate:
Products/Completed Operations Aggregate:
Personal and Advertising Injury:
Each Occurrence:

$2 millon

$1 millon
$1 milion

$1 milion

B. Automobile Liabilty insurance (written on iSO policy form CA 00 01 or its
equivalent) with a limit of liabilty of not less than $1 millon for each accident.
Such insurance shall include coverage for all "owned," "hired," and
"non-owned" vehicles, or coverage for "any auto."

Workers Compensation and Ernployers' Liabilty insurance providing workers
compensation benefits, as required by the Labor Code of the State of

California or by any other state, and for which CONSULTANT is responsible.
In all cases, the above insurance also shall include Employers' Liabilty
coverage with limits of not less than the following:

Each Accident:
Disease - policy limit:
Disease - each employee:

$1 milion
$1 milion

$1 milion

D. Professional Liability: Insurance covering liabilty arising from any error,
omission, negligent or wrongful act 

of the CONSULTANT, its officers o'r
. employees with limits of not less than $1 millon per claim and $3 

milion

aggregate. The coverage also shall provide an extended one year reporting
period commencing upon termination or 

cancellation of this Agreement.

E. Basic Health Insurance and Benefits - CONSULTANT wil provide basic
health coverage for employees 

of CONSULTANT who perform work under
the provisions of this Agreement. '~i.~ .

39.0 LICENSES, PERMITS,
CERTIFICATES

REGISTRATIONS, ACCREDITATIONS AND

. CONSULTANT shall obtain and maintain in effect during the term of this
, Agreement any licenses, permits, registrations, accreditations, and certificates
" required by any federal, state, and local laws, ordinances, rules, regulations,

guidelines, and directives, which are applicable to CONSULTANT for its services
under this Agreement. CONSULTANT further warrants and represents that all of
its officers, employees, agents, and subcontractors, who perform services
hereunder, shall obtain and maintain in effect during the term of this Agreement all
licenses, permits, registrations, accreditations, and certificates' which are
applicable to them for their performance hereunder. A copy of each such license,
permit, registration, accreditation, and certificate required by all applicable Federal,
State, and local laws, ordinances, rules, regulations, guidelines, and directives
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shall be provided, in duplicate, to COUNTY's Project Manager as specifically
requested by COUNTY.

40.0 CONTRACTOR RESPONSIBILITY AND DEBARMENT

40.1 A responsible contractor is a contractor who has demonstrated the attribute of
trustworthiness, as well as quality, fitness, capacity and experience to satisfactorily
perform the contract. It is COUNTY's policy to conduct business only with

responsible contractors.

40.2 CONSULTANT is hereby notified that, !n accordance with Chapter 2.202 of
,COUNTY Code, if COUNTY acquires information 

concerning the performance of

CONSULTANT on this or other contracts which indicates that CONSULTANT is
not responsible, COUNTY may, in addition to other remedies provided in this
Agreement, debar CONSULTANT from bidding on COUNTY contracts for a
specified period of time not to exceed three (3) years, and 

terminate any or all

existing contracts CONSULTANT may have 
with COUNTY.

40.3 COUNTY may debar a contractor if COUNTY's Board of Supervisors finds, in its
discretion, that CONSULTANT has done any of the following: (1) violated any term
ofa contract with COUNTY, (2)cornmitted anyact or 

omission which negatively

reflects on CONSULTANT's quality, fitness or capacity to perform a cohtractwith
COUNTY or any other' public entity, or engaged in a pattern or practice which
negatively reflects on same, (3) committed an act or offense which indicates a lack
of bUsiness integrity or business honesty, 

or (4) made or submitted a false claim
against COUNTY or any other public entity.

40Alf there is evidence that CONSULTANT may be subject to debarment, COUNTY's
, CAO and/or COUNTY's Internal Services Department wil notify CONSULT ANT 

in

writing of the evidence which is the basis for the proposed debarment and wil
advise CONSULTANT of the scheduled date for a debarment hearing before

. COUNTY's Contractor Hearing Board.

40:5The Contractor Hearing Board wil conduct a hearing where evidence on the
proposed debarment is presented. CONSULTANT and/or 

CONSUL T ANT's

representative shall be given an opportunity 
to submit evidence at that hearing.

After the hearing, the Contractor Hearing Board shall, prepare a proposed decision,

whiCh shall contain a recommendation regarding, whether CONSULTANT should
be debarred, and if so, the 

appropriate length of time of the debarment. If
CONSULTANT fails to avail itself of the opportunity to submit evidence to the
Contractor Hearing Board, CONSULTANT may be deemed to have waived allrights of appeaL. '

40.6 A record of the hearing, the proposed decision and 
any other recommendation of

the Contractor Hearing Board shall be presented to COUNTY's Board of
Supervisors. COUNTY's Board of Supervisors shall have the right to modify, deny
or adopt the proposed decision and recommendation of the Contractor Hearing
Board.
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40.7 These terms shall also apply to any and all subcontractors of COUNTY
contractors.

41.0 NOTICE TO EMPLOYEES REGARDING THE FEDERAL EARNED INCOME
CREDIT

CONSULTANT shall notify its employees, and shall require each subcontractor to
notify its employees, that they may be eligible for the federal Earned Income Credit
under the federal income tax 

laws. Such notice shall be provided in accordance
with the requirements set forth in Internal Revenue Service Noticel015. ,

42.0 CONSULTANT'S WARRANTY OF ADHERENCE TO COUNTY'S CHILD
SUPPORT COMPLIANCE PROGRAM" '

42.1 CONSULTANT acknowledges that COUNTY has established a goal of ensuring
that all individuals who benefit financially from COUNTY through contract are, 

in '
compliance with their court-ordered child, family 

and spousal support obligations in

order to mitigate the economic burden otherwise imposed upon COUNTY and its
taxpayers.

42.2 As required by COUNTY's Child Support Compliance Program ,(County, Code
Chapter 2.200) arid without 

limiting CONSULTANT's duty under this 
Agreement to

comply with all applicable provisions of law, CONSULTANT warrants that it is novy
in compliance and shall during the term of this Agreement maintain compliance
with employment and wage reporting requirernents as required by the Federal
Social Security Act (42 USCSection 653 (a) and California Unemploynnent
Insurance Code Section 1088.5, and shall implement all 

lawfully served Wage and

Earnings Withholding Orders or District Attorney Notices of Wage and Earnings
Assignment for Child or Spousal Support, pursuant to Code of 

Civil Procedure

Section 706-031 and Family 
Code Section 5246 (b).

43.0TERMINATION FOR BREACH OF WARRANTY TO 
MAINTAIN COMPLIANCE

';yyITH COUNTY'S CHILD SUPPORT COMPLIANCE PROGRAM" '
~failure of 

CONSULT ANT ,to maintain compliance with .the requirements setforthin

Section 42.0 (CONSULTANT's Warranty of Adherence toCQUNTY's Child
Support' Compliance Program) shall constitute a default by CONSULTANT under
this Agreement. Without limiting the rights and remedies available to COUNTY
under any other provision of this Agreement, failure to . 

cure such default within

ninety' (90) 'days of notice by the Los Angeles County District Attorney shan be
grounds upon which COUNTY's Board of Supervisors may terminate this
Agreement pursuant to Section 25.0 (Termination for Default). .

44.0 CONSULTANT'S ACKNOWLEDGMENT OF COUNTY'S COMMITMENT TO
CHILD SUPPORT ENFORCEMENT

CONSULTANT acknowledges 
that COUNTY places a high priority on the

enforcement of child support laws and the apprehension of child support evaders.
CONSULTANT understands that it is COUNTY's policy to encourage all COUNTY
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contractors to voluntarily post COUNTY's "L.A's Most Wanted: Delinquent Parents"
poster in a prominent position at CONSULTANT's place of business. COUNTY's
District Attorney wil supply CONSULTANT with the poster to be used.

45.0 MERGER CLAUSE

45.1- This base document, along with Exhibits A and B, described in Subsection 45.2,
but not attached hereto, collectively form, and are throughout referred to as the

" "Agreement. II

45.2 In the event of any conflict and/or inconsistency in the definition and/or
interpretation of any word, responsibility, schedule, and/or the contents and/or
description of any task, subtask, deliverable, service, and/or otherwise, between
and/or among this based document and the Exhibits, such conflict and/or

,,,,inconsistency shall be resolved by giving precedence first 
to this base document,

, and then to the Exhibits according to the following priority:

A. COUNTY's Request for Proposal, dated June 14, 2005.

B. CONSULTANT's Ptoposal, received on or before June 22, 2005.

45.3 This Agreement constitutes the complete and exclusive statement of
understanding between the parties, which 

supersedes any and all previous
agreements, whether written or oral, and all prior and/or contemporaneous other
communications between the parties and/or writings relating to the subject matter
of this. Agreement. .Any changes and/or modifications to this Agreement must be in
writing and formally adopted and executed' in the same manner as this Agreementto be enforceable. .

46.0 ARMS' LENGTH NEGOTIATIONS

;,; This Agreement is the product of COUNTY's competitive procurement and 
an

.' arms' length negotiation between COUNTY and CONSULTANT, during which
each party, has had the opportunity to receive advice from indeperidentlegal
còunsel of its Qwn choosing. This Agreement is to 

be interpreted fåirly between

the parties, and not more strictly,construed against either part as the drafter.

47.0 COMPLIANCE WITH JURY SERVICE PROGRAM

A. ' Jury Service Program.

This Contract is subject to the provisions of the County's 
ordinance entited

Contractor Employee Jury Service ("Jury 
Service Program") as codified in Sections

2.203.010 through 2.203.090 of the Los Angeles County Code.
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B. Written Employee Jury Service Policy.

1. Unless Contractor has demonstrated to the County's satisfaction either that
Contractor is not a "Contractot' as defined under the Jury Service Program
(Section 2.203.020 of the County Code) or that Contractor qualifies for an
exception to the Jury Service Program (Section 2.203.070 of the County Code),
Contractor shall have and adhere to a written policy that provides that its
Employees shall receive from the Contractor,on an annual basis, no less than
five days of regular pay for actual jury service. The policy may provide 

that

Employees deposit any fees received for such jury service with the Contractor or
that the Contractor deduct from the Employee's regular 

pay the fees received for

jury service.

2. For purposes of this section, "contractot' means a person, partnership,

corporation or other entity which has a contract with the county or a subcontract
with a county contractor and has received 

or wil receive an aggregate sum of
$50,000 or more in any 12-month period under one or more county contracts or
subcontracts. "employee" means any California resident who is a full time
employee of contractor. "full time" means 40 hours or more worked per week, or
a lesser number of hours if: 1) the 

lesser number is a recognized, industry

standard as determined by the county, or 2) contractor has a long-standing

practice that defines the lesser number of hours as full-time. Full-time
employees providing short-term, temporary services of 

90 days or less within a
12-month period are not considered full-time for purposes of the jury service'
program. If contractor uses any subcontractor to perform services for the county
under the contract, the subcontractor shall also be subject to the provisions 

of

this section. The provisions of this section shall be inserted into any such

subcontract agreement and a copy of the jury service program shall be attached
to the agreement.

3. If contractor is not required to comply with 
the jury service program when the

contrççctcommences, contractor shall have 
a continuing obligation to review the

applicabil,ity of its "exception status" frorn the jury service program, and contractor
, shalljmmediatelynotifycounty ifcorrtractor at anytime either 

comes within the

jury service program's definition of"èontractot' or if 
contractor nÓ longer qualifies

for an exception to the program. In either 
event, contractor shall immediately

implement a written policy consistent with the jury service program. The county
may also require, at any time during the contract and at its sole discretion, that
contractor demonstrate to the county's satisfaction that contractor either
continues to remain outside of the jury service program's definition of 

"con tractor"

and/or that contractor continues to qualify for an exception to the program.

4. Contractor's violation of this section of 
the contract may constitute a material

breach of the contract. In the event of such material breach, county may, in its
sole discretion, terminate the contract and/or bar contractor from the award of
future county contracts for a period of time consistent with the seriousness of the
breach.
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AUTHORIZATION
CONSULTING SERVICE AGREEMENT

IN WITNESS WHEREOF, the COUNTY's Board of Supervisors and
CONSULTANT have e(3ch caused this Agreement to be executed by its duly authorized
officer(s) and/or represëntative(s).

COUNTY OF LOS ANGELES GARNER CONSULTING

BYY-C~
Title ceo

By
Gloria Molina
Chair

Garner Consulting represents
and warrants that the signatory to
this Agreement is fully authorized
to obligate Garner Consulting

hereunder and that all corporate
acts necessary to the execution

of this Agreement have been
accomplished.

ATTEST:

VIOLET V ARUNA-LUKENS
Executive Officer-Clerk
of the Board of Supervisors

By
Deputy

APPROVED AS TO FORM:

RAYMOND G. FORTNER, JR.
County C nsel

By
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AGREEMENT FOR CONSULTANT SERVICES

CONTRACT NO.

This Agreement is made and entered into this day of ,2005

by and between County of Los Angeles (hereinafter, the "COUNTY") and HAY GROUP
915 Wilshire Boulevard, Suite 1910, Los Angeles, CA 90017 (hereinafter, the
"CONSULTANT"), based upon the following recitals:

A. WHEREAS, COUNTY desires to compensate County employees in a manner that
attracts, retains, and motivates qualified personnel at the least possible cost; and

R WHEREAS, the provision of such compensation requires special skils and
expertise in the area of compensation, employee benefit administration and

actuarial services; and

C. WHEREAS, CONSULTANT is specially trained and licensed and possesses skils,
experience, education, and competency necessary to assist County with its
compensation, employee benefit administration and actuarial needs; and

D. WHEREAS, COUNTY, in accordance with California Government Code Section
31000, may enter into contracts for special services.

Based uponthè foregoing recitals, all of which are hereby incorporated herein by this
reference, the COUNTY and CONSULTANT agree as follows:

1.0 TERM

This Agreement shall commence on the later of (1) the date the Agreement .is
approved by the Los Angeles County Board of Supervisors or (2) September 1,
2005 andshàllcontinue in fullforce and effect until the earlier of (1) the date
'occurring three 

(3) years after the Effective Date, or (2) the date this Agreement is
terrninated as provided herein. In the event of any early termination of this
Agreement as provided herein, or upon expiration of this Agreement,
CONSULTANT wil assist COUNTY in arranging a smooth transition process;
however, CONSULTANT's obligation and the obligation of its affiliates to provide
services to COUNTY wil cease upon the effective date of termination or
expiration. The County shall have the sole option to extend. the Contract term for
up to two additional one-year perjods and six (6) month to month extensions, for a
maxiitumtotal Contract term of five years and six months. Each such option and
extension shall be exercised at the sole discretion of the CAO.
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2.0 ADMINISTRATION - COUNTY

2.1 COUNTY's Chief Administrative Officer or his authorized designee (hereinafter
referred to as "CAO") shall have the authority to administer this Agreement.

2.1.1 COUNTY's Project Manaqer

2.1.2 COUNTY's Project Manager for this Agreement shall be the following
person or his designee:

Manny Talamantes
Compensation Policy
Los Angeles County Chief Administrative Office
Kenneth Hahn Hall of Administration
500 West Temple Street, Room 526
Los Angeles, CA 90012

Business telephone: (213) 974-2529
E-mail: mdtalamantes(§cao.coJa.ca.us
Fax: (213) 621-3172

2.1.3 COUNTY shall notify CONSULTANT in writing of any change in the name
or address of COUNTY's Project Manager.

2.1.4 COUNTY's Project Manager shall be responsible for COUNTY's
performance oUts tasks and ensuring CONSULTANT's compliance with
this Agreement.

2.1.5 COUNTY's Project Manager shall meet or confer with CONSULTANT's on
an as needed basis.

~,

2.1.6 Except as expressly, set forth in this Agreement, COUNTY's Project

Manager js not authorized to make any changes, in any of the terms or
conditions of this Agreement and is not authorized to obligate, COUNTY in
any Jespeçtwhatsoever. '.'

,.".

,,.¡
.~

2.1.7 COUNTY's Project Manager shall have the right at all times to inspect any
and all work, tasks, Deliverables, goods, services, and/or other

consideration, provided by or on behalf' of CONSULTANT.

...;:~~

2.1.8 COUNTY's Project Manager shall be responsible lor confirming that any
technicalstandardsand/or other requirements of CONSULTANT's
performance under this Agreement are met.
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3.0 ADMINISTRATION - CONSULTANT

3.1 CONSULTANT's shall designate in writing a person who shall have the authority
to administer this Agreement.

3.1.1 CONSULTANT's Project Manager shall be responsible for
CONSULTANT's performance and assuring CONSULTANT's compliance
with this Agreement.

3.1.2 CONSl)L T ANT's Project Manager shall meet or confer with COUNTY's
Project Manager as required.

3.1 .3 CONSULTANT's Project Manager shall be responsible for
CONSULTANT's day-to-day activities as related to this Agreement and for
reporting to COUNTY in the manner set forth in Subsection 3.3 (Reports
by CONSULTANT).

3.1.4 CONSULTANT's Project Manager shall meet or confer with COUNTY's
Project Manager on an as needed basis.

3.2 Approval of CONSULTANT's Staff

COUNTY has the absolute right to approve or disapprove each member or
proposèd member of CONSULTANT's staff; including, but not limited to,
CONSULTANT's Project Manager, prior to, and during, their performing
any work hereunder, as well as so approving or disapproving any

proposed deletions from or other changes in such staff. COUNTY's
Project Manager may require replacement of any member of
CONSULTANT's staff performing, or offering to perform, work hereunder,
including, but not ,limited to, CONSULTANT's Project Manager.

3.2.2 CONSULTANT represents and warrants that it shall, to the maximum
extent possible, take all necessary steps to assure continuity over time of
the membership of the group constituting CONSULTANT's staff, including,
but not limited to, CONSULTANT's Project Manager.

3.2.1

3.2.3 CONSULTANT shall promptly fil any staff vacancy with personnel having
qualifications at least equivalent to those of the staff member(s) being
replaced.

3.2.4 In fulfilment of its responsibilties under this Agreement, CONSULTANT
shall utilze, and permit utilization of, only staff fully trained and
experienced, and as appropriate, licensed or certified in the technology,
trades, and tasks required by this Agreement.

3.2.5 CONSULTANT shall supply sufficient staff to discharge its responsibilties
hereunder in a timely and efficient manner, including, without limitation, as
required to comply with the Statements of Work. '



3.2.6 In the event CONSUL T ANT should ever need to remove any staff from
performing work under this Agreement, CONSULTANT shall provide
COUNTY with notice at least fifteen (15) calendar days in advance, except
in circumstances in which such notice is not possible, and shall work with
COUNTY on a mutually agreeable transition plan so as to provide an
acceptable replacement and ensure project continuity.

, 3.3 Reports by CONSULTANT

3.3.1

oJ-. ~.

--'"
.:;,

"~' ."

In order to control expenditures and to provide COUNTY with ongoing
information as to all Deliverables, CONSULTANT shall, if specifically
requested by COUNTY's Project Manager, provide COUNTY's Project
Manager with written reports which shall include but not be limited to, the
following information:

A. Period covered by the report;

B. Overview of the reporting period;

C. Any services scheduled for the reporting period which were not
completed;

D. Any services for the reporting period which were completed;

E. Any services completed in the reporting period which were notscheduled; ,
F. Any services to be completed in the next reporting period;

Issues to be resolved;G.

H: Issues resolved;

l. Summary of prbject status as of reporting date; and

Any other information which COUNTY rnayfromtime'-to-time require;J.

3.3.2 CONSULTANT shall deliver one (1) hard copy of each of such report,
' together with a formal transmittal letter to COUNTY's Project Manager

executed by CONSULTANT's Project Manager,and CONSULTANT shall
also deliver a second copy of each such report electronically via e-maiL., ,
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4.0 STATEMENT OF WORK

CONSULTANT agrees to provide employee benefit consulting services as
requested by theCAO, or the Director of Personnel or his or her designee
(hereinafter both shall be referred to as "CAO" or "DOP" respectively). Such
services may include, but not be limited to.thefollowing:

4.1 Part 1 . Compensation ConsultinQ

Compensation consulting, wil involve day-to-day adyice and commentary on a
wide variety of wage and salary issues affecting represented and/or non-
represented employees, including overtime and other non-base pay issues, and
may involve more extensive in-depth consulting on special projects involving
wage and salary issues. Part 1 work may include, but not be limited to the
following:

4.1.1 Advice and commentary on community compensation practices andtrends. -
4.1;2 Advice and commentary on County pay policy for specific benchmark jobs

and/or occupational groups.

4.1.3 Performance of salary studies for specific benchmark jobs, occupational
groups, and/or organizational units, including job evaluation and
classification studies.

4.1.4 Development of reward systems, including merit pay plans, incentive pay
plans, and other special pay plans for specific occupational groups.

4.1.5 Development and/or provision of salary survey data for specific
occupational benchmarks.

4;1.6 Organizational studies,. re-engineering.studies, evaluation and grading

studies,and work systems. and, methods studies pertinent to the
administration of the County's compensation program.;",

4.1.7 Training of County staff on compensation administration practices and
techniques~

.A.2 Part 2 Employee Benefit ConsultinQ

Part 2 employee benefit consulting wil involve both day-to-day advice and
commentary and special project consulting on various employee benefit issues
affecting represented and/or non-represented employees. Part 2 work may
include, but not be limited to the following:

"



Advice and commentary on regional and national employee benefit
practices and trends. The consultant selected to provide Part 2 work will
be expected to familiarize itself with the existing County employee benefit
practices applicable to represented and non-represented employees and
be prepared to respond on short notice, if necessary, to questions from
the County on virtually any employee benefit issue This consultant wil
also be expected to be proactive in informing the County on cost trends,
regulatory changes, or other events that could impact the cost of the
County's employee benefit program. This type of interaction may be
expected to frequently involve quick turnaround telephonic or in-persondiscussions. '

4.2.1

4.2.2 . Group insurance consulting which may include, but not be limited to the
following:

4.2.2.1

4.2.2.2

4.2.2.3

4.2.2.4

'~--~

4.2.2.5
'"n

4.2.2.6

Leading County staff in the annual premium rate renewal
negotiations with the various insurance carriers for the County's
group health and dental plans, a group term life plan, and a
group accidental death and dismemberment plan. This effort
wil involve serving as the point of contact for all insurance
carriers, organizing and leading the negotiations meetings,

providing necessary actuarial assistance, and working in a
collaborative manner with employee representatives and
consultants to employee representatives who may participate inthis process. . ,
Leading the periodic marketing of the County's group insurance
plans at the direction of the County.

Assisting the County in deterrnining theappròpriate plan design
and funding methodology for the group health and dental plans:

Assisting the County in determining the appropriate plan design,
, County and employee contribution rates, and level of funding for

the County's self-funded short-terrn and long-term disability
plans and survivor income benefit plan.

Advising the County regarding Medicare changes and other
issues pertaining to the cost of retiree health care.

Assisting the County with any issues that may arise concerning
insurance programs not currently offered by the County such as
universal life insurance and long-term care.,

4.2.3 Assisting the County with' the analysis of State and Federal legislation
affecting the employee benefit program.
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4.2.4 Assisting the County in responding to collective bargaining issues relating
to employee benefits. This may entail presenting information and
answering related questions at the bargaining table in union negotiation
sessions or at other meetings where union representatives. are actively
invqlved and working collaboratively outside of formal meetings with union
representatives and/or consultants to the unions.

4.2.5 Other special project consulting on employee benefit issues including, but

not limited to the following:

4.2.5.1 Cafeteria plan design and administration, including regulatory
compliance.

4.2.5.2 Paid leave benefit design and administration.

4.2.5.3 Defined benefit retirement plan design and funding.

4.2.5.4 Defined contribution retirement plan design and administration,
including advice and commentary on asset management.

..

4.2.5.5 Employee communications regarding the employee benefit
program.

4.3 Part 3 Actuarial ConsultinQ Services

Althoughaetuarial services may be provided as an ; integral part of the services
described under Part 2, the County is desirous. of having access to additional

actuarial services where independent actuarial estimates or an independent
actuarial point of view for a particular issue or project is deemed appropriate by
the County. The actuarial specialties included under. Part 3 include group
insurance, pension, and workers' cQmpensationactuarial consulting.

~.- 'r

Consulting service,s, provided pursuant to this Agreement shall be provided only
when requestedbyCAO or DOP,ltismutuallyundersto.odthat COUNTY has not
offered and cannot guarantee any minimum. level of work under this Agreement.

",,;b~:4.4

, 'r'

5.0 CONSIDERATION

5.1 COUNTY agrees to pay CONSULTANTon a time and expense basis based on:

A. The number of hours actuaiiy ,worked by CONSULTANT;

B. The type and level of staff who perform the work;
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C. The following schedule of hourly rates:

Hourly Rates Hourly Rates Hourly Rates

9/1/2005 - 8/31/2006 9/1/2006 - 8/31/2007 9/1/2007 - 8/31/2008

Client Relationship $500 $500 $525
Manager

','

Project Manager $425 $425 $450

Actuary $400 $400 $425

Consultant $350 $350 $375

Associate Consultant $270 $270 $300
,

"

Analyst $200 $200 $200

Administrative Support $40 $40 $40
, " " , '

5.1.1 Upon request of the CAO or DOP, CONSULTANTshall provide CAO
or DOP with 1) the billng titles and precise hourly biling rates
CONSULTANT intends to use for any work requested by CAO or
DOP pursuant to this Agreement, and/or 2) the estimated total cost of
such work.

5.2 Subject to approval by COUNTY's Project Manager, CONSULTANT may, in
addition to the hourly charges set forthiii 5.0 (5.1) (A), charge for out-of-pocket
costs necessary for a) mail and courier services, b) parking, c) photocopying

(other than minor photocopying), and d) out-of.;town travel, including air and
groundtran$portation, lodging, meals, and porterage. All such costs, if approved,
shall be biled at actual cost;, provided, however, that, in no event, rni:y out-of-town

"'" travel charges exceed the expense limitations imposed by COUNTY on COUNTY
'-:;,employeeswho'travel on eOUNTYbusiness., '..Any, other out-øf-pocket expenses
~; not Otherwise specified in this Subparagraph 5.2 shall riot bè charged to COUNTY

unless,specifically:approvedby COUNTY's Project Manager: '

5.3 CONSULTANT shall invoice COUNTY monthly in arrears. Charges for bilable
time shall be calculated in increments of not less than fifteen (15) minutes. All

'ii:invoices shall provide the following detail: .

,A. The date or dates the services were provided.
.:;,.

B. The names, billng titles; ,and hourly billng rates of the individuals who
performed the work.

C. The name of the COUNTY officer or employee who requested the work.

D. A brief description of the work performed~
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.~~. 5.5

-:-5.6

~t.:

'"
,r..

7.0

. 7.1

E. Detail on out-of-pocket expenses sufficient to establish such expenses

conform with the terms of this Agreement.

5.4 In no event shall CONSULTANT charge COUNTY for travel time, including time
spent in air or ground transportation unless specifically approved in writing, in
advance, by COUNTY's Project Manager.

Upon receipt of an invoice, or further information regarding an invoice, COUNTY's
Project Manager may reasonably reject or accept all or any part of invoiced costs.
COUNTY shall pay invoiced costs accepted by the COUNTY's Project Manager
promptly thereafter. CONSULTANT shall be notified by the COUNTY's Project
Manager, in writing, of the invoiced costs rejected, and the reason or reasons for
such rejection, and be given an opportunity to provide further information.

Notwithstanding any other provision of this paragraph 5.0, CONSULTANT and
CAO, or DOP as the case may be, may mutually agree in advance on a maximum
total charge for all services and out-of-pocket expenses related to particular
project or other specific work authorized by CAO or DOP pursuant to this
Agreement.

6.0 NON-APPROPRIATION OF FUNDS

6.1 COUNTY'S obligation is payable only and solely from the funds appropriated forthe purpose of this Agreement '
6.2 All funds for payments after June 30th of the current fiscal year are subject to

COUNTY'S legislative appropriation for this purpose. Payments during
subsequent fiscal periods are dependent upon the same action.

6.3 In the event that this Agreement extends into a succeeding fiscal year period, and
if the governing body appropriating the fund does not allocate sufficient funds for
the next succeeding fiscalyeats payments, then the affected equipment and/or

seryicesshallbeterminated as of.June30thof the then current fiscal year. The
COUNTY's Project Manager shall endeavor to notify CONSULTANT in writing of
such non-allocation at the earliest possible date.

EMPLOYMENT ELIGIBILITY VERIFICATION

CONSULTANT represents and warrants that it fully complies with all applicable
statutes and regulations regarding employment eligibility of aliens and others, that
all persons performing services under this Contract are eligible for employment in
the United States. Any such failure to comply by CONSULT ANT shall constitute a
material breach of contract, whereby COUNTY, in its. sole discretion, may
immediately terminate the Agreement.
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7.3

~'-

,~.4
"

8.5

_","0
.J_"-

7.2 CONSULTANT represents that it has secured and retained all required
documentation verifying employment eligibilty of its personneL. CONSULTANT
shall secure and retain verification of employment eligibility from any new
personnel in accordance with the applicable provisions of law.

CONSULTANT shall indemnify, defend, and hold harmless the COUNTY, its
agents, officers and employees from any employer sanctions and other liabilty
which may be assessed against the COUNTY or CONSULTANT in connection
with any violations of Federal statutes or regulations pertaining to the employment
of aliens by CONSULTANT while performing services hereunder.

8.0 NONDISCRIMINATION IN EMPLOYMENT

8.1 CONSULTANT certifies and agrees that all persons employed by it, its affiliates,
subsidiaries, or holding companies are and wil be treated equally without regard
to or because of race, color, religion, ancestry, national origin, sex, age, or
physical or mental disabilty, in compliance with all applicable federal and state
anti-discrimination laws and regulations.

8.2 CONSULTANT shall certify to, and comply with, the provisions of Exhibit
(CONSULTANT's EEO Certification). '

8.3 CONSULTANT shall ensure that applicants are employed and that employeßs are
treated during employment without regard to race, color, religion, ancestry,
national origin, sex, age, or physical or mental disabilty in compliance with all
applicable Federal and State anti-discrimination laws and regulations. Such
action shall include, but is not limited to: employment, upgrading, demotion,
transfer, recruitment or recruitment advertising, layoff orteri1ination, rates of pay
or other forms of compensation, and selection for training, including, without
limitation,. apprenticeship.

CONSUL T ANT certifies and agrees that it wil deal with its bidders or vendors
without regard to or because of race, color, religion, ancestry, national origin, sex,
age, or physical or mental disabilty.

CONSULTANT certifies and agrees that it, its affiliates, subsidiaries or holding
companies under common control, shall comply with all applicable federal and
state laws and regulations, including, but not limited to:

A. Title VII, Civil Rights Act of 1964;

B. Section 504, Rehabilitation Act of 1973; C. Age Discrimination Act of 1975;

C. Age Discrimination Act of 1975;

D. Title iX, Education Amendments of 1973, as applicable; and

E. Title 43, Part 17, Code of Federal Regulations, Subparts A & B; and that no

person shall, on the grounds of race, color, religion, ancestry, national origin,
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sex, age, or physical or mental disability, be excluded from participation in, be
denied the benefits of, or be otherwise subjected to discrimination.

F. California Fair Employment and Housing Act.

;, 8.6. CONSULTANT shall allow federal representatives access to CONSULTANT's
employment records during regular business hours to verify compliance with the
above-referenced laws.

8.7 If any provision of this Section 8.0 has been violated, such violation shall, at the
election of COUNTY, constitute a material breach of this Agreement upon which
COUNTY may immediately terminate this Agreement.

8.8 The parties agree that in the event CONSULTANT violates any portion of this
Section 8.0 and/orany other anti-discrimination provisions of this Agreement,
COUNTY shall, at its option, be entitled to the sum of Five Thousand Dollars
($5,000) from CONSULTANT for each such violation pursuant to California Civil
Code Section 1671 as liquidated damages in lieu of terminating this Agreement.

9.0 COMPLIANCE WITH CIVIL RIGHTS LAWS

CONSULTANT hereby represents and warrants that no persons shall, on the
grounds of race, creed, color, religion, ancestry, national origin, political affiliation,
maritalstatus,sex, age or disabilty, be subjected to discrimination under the
privileges and use granted by this Agreement or under any project, program or
activity supported by this Agreement. .

10.0 FAIR LABOR STANDARDS ACT

CONSULTANT shall comply with all applicable provisions of the Federal Fair
Labor Standards Act and State of California Wage and Hour Regulations, and
shall indemnify, defend, and hold. harmless COUNTY, its officers, employees, and
agentsfromaoy and all liabilty including,but not Hmited to, wages, overtime pay,
liquidated damages; pehalties, court costs, andattorneys'fees. arising under any
wage and hour law including, but not limited to; the Federal Fair Labor Standards
Act for services performed by CONSUL T ANT's employees.

11.0 COMPLIANCE WITH LA WS

11.1 The CONSULTANT shall conform to and abide by all applicable Federal, State,
County and Municipal laws, rules, regulations or ordinances, directives and all
provisions required thereby to be included herein, are hereby incorporated byreference. .

11.2 The CONSULTANT agrees to indemnify and hold COUNTY harmless from any
loss, damage or liability resulting from a violation by CONSULTANT, its
employees, authorized agents or subcontractors of such laws, rules, regulations
or ordinances and directives. ..



12.0 INDEMNIFICATION

Notwithstanding any provision of this Agreement to the contrary, either expressly
or by implication, CONSULTANT shall indemnify, defend, and hold harmless
COUNTY, its districts administered by COUNTY, and their elected and appointed
officers, employees, and agents, from and against any and all liability, including
but not limited to any claim, demand, action, proceeding, damage, loss, fee
(including attorney's fees and expert witness fees), costs, and/or expenses,
arising from and/or in any way related to any of the act(s) and/or omission(s) of
CONSULTANT, CONSULTANT's agent(s), employee(s), and/or any
Subcontractor( s).

'13.0 INDEPENDENT CONTRACTOR STATUS

.,13.1 This Agreement is by and between CONSULTANT and COUNTY and is not
. intended, and shall not be construed, to create the relationship of agent, servant,

ernployee, partnership, joint venture, or association, as between CONSULTANT
and COUNTY. The employees and agents of one part shall not be, or be
construed to be, the employees or agents of the other part for any purpose

whatsoever. CONSULTANT shall function as, and in all respects is, an
independent contractor.

13.2 CONSULTANT shall be solely liable and responsible for providing to, or on behalf
of, all persons performing work for CONSULTANT pursuantto this Agreement all
compensation and benefits. COUNTY shall have no liability or responsibilty for
the payment of any salaries, . wages, unemployment benefits, disability benefits,
Federal, State, or local taxes, or other compensation, benefits, or taxes for any
personnel provided by or on behalf of CONSULTANT.

~""

13.3 CONSULTANT understands and agrees that all persons performing work for
CONSULTANT pursuant to this Agreement are, for all purposes, and in particular
for purposes of. workers' compensation liabilty, the sole employees of
CONSULT ANT and . not. employ.eesof COUNTY. CONSUL TANTshalibe solely
liable and responsible for furnishing any,andall workers'compensation benefits to
any person asa result of any injuries arisingfrornorconnectéd with any work
performed by or on behalf of CONSUL TANT pursuant to this Agreement.

'.'"::J

.'
,,,":.,.

14.0 CHANGES TO KEY PERSONNEL AND 'SUCCESSOR TO CONSULTANT

.'.

CONSULTANT shall immediately notify COUNTY in writing of any changes in key
. personnel within its organization if such personnel are involved in providing
services hereunder. If CONSULTANT is a partnership, CONSULTANT shall
promptly notify COUNTY of changes in CONSULTANT's partners. If
CONSULTANT is a corporation, CONSULTANT shall promptly notify COUNTY of
all material changes in ownership which affect br may affect CONSUL T ANT's
performance hereunder.

;.,,,
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15.0 RESTRICTIONS ON LOBBYING

CONSULTANT and each COUNTY lobbyist or COUNTY lobbying firm as defined
in Los Angeles County Code Section 2.160.010, retained by CONSULTANT, shall
fully comply with COUNTY Lobbyist Ordinance, Los Angeles County Code
Chapter 2.160. Failure on the part of CONSULTANT or any COUNTY lobbyist or
COUNTY lobbying firm retained by CONSULTANT to fully comply with COUNTY
Lobbyist Ordinance shall constitute a material breach of this Agreement' upon
which COUNTY may immediately terminate or suspend this Agreement.

16.0 CONFLICT OF INTEREST

'.'.~ :. :

'16.1 No COUNTY employee whose position with COUNTY enables such employee to
influence the award of this Agreement or any competing agreement, and no
spouse or economic dependent of such employee, shall be' employed in any
capacity by CONSULTANT or have any other direct or indirect financial interest in
this Agreement. No officer or employee of CONSULTANT, who may financially
benefit from the performance of work hereunder, shall in any way participate in
COUNTY's approval, or ongoing evaluation, of such work, or in any way attempt
to unlawfully influence COUNTY's approval or ongoing evaluation of such work.

16.2 CONSULTANT shall comply with' all conflict of interest laws, ordinances and
regulations now in effector hereafter to be enacted during the term of this
Agreement. CONSULTANT warrants that it is not now aware of any facts which
do or could create a conflict of interest. If CONSULTANT hereafter becomes
aware of any facts which might reasonably be expected to create a conflict of
interest, it shall immediately make full written disclosure of such facts to COUNTY.
Full written disclosureshallinclude.¡ but is not limited to, identification of all
persons implicated and a complete description of all relevant circumstances.

17.0 DELEGATION AND ASSIGNMENT
"-'r.'.

CONSULTANT shall not delegate its duties and/or assign its rights under this
Agreement, either in whole. orin part, without the prior written consent of
COUNTY. Any unauthorized delegation and/or assignment by CONSULTANT
shall be null and void and shall constitute a material 

breach of contract, whereby
COUNTY, in its sole discretion, may immediately terminate the agreement.

'18.0 RIGHT TO USE WRITINGS AND OTHER WORKS
'.'

,18.1 COUNTY obtains the right to use, duplicate and disclose in whole or in part\ in
any manner, for any purpose whatsoever, and to authorize others to do writings,
drawings, pictorial reproductions, or other graphical representations and works of
a similar nature produced by CONSUL TANTspecificallyaríd exclusively for
COUNTY as a result of théiractivities supported by this Agreement.

18.2 CONSULTANT retains the right to use, duplicate and disclose in whole or in part,
in any manner, for any purposes whatsoever, all writings, drawings, pictorial
reproductions, or other graphical representations and works of a similar nature

13



produced by CONSULTANT as a result of its activities supported by this
Agreement subject to the ENDORSEMENT paragraph below. Notwithstanding
anything to the contrary contained in this Agreement, it is understood and agreed
that CONSULTANT shall retain all of its rights in its proprietary information
including, without limitation, its methodologies and methods of analysis, ideas,
concepts, expressions, know how, methods, techniques, skils, knowledge and
experience possessed by CONSULTANT prior to, or acquired by CONSULTANT
during, the performance of this Agreement and CONSULTANT shall not be
restricted in any way with respect thereto.

19.0 ENDORSEMENT

. ~i ..

CONSULTANT shall not, in. any manner, advertise, publish or represent that
COUNTY' endorses the goods or services herein mentioned without the prior
written consent of COUNTY's Project Manager. Any published document by
CONSULTANT referencing COUNTY in such manner must have prior written.
consent of COUNTY's Project Manager.

20.0 PROPRIETARY CONSIDERATIONS

20.1 COUNTY and CONSULTANT agree that all intellectual propert, including but not
limited to materials~ plans, reports, acceptance test criteria, acceptance test plans,
Deliverables, data, and information (hereafter in this. Section 20 collectively
"Materials") developed under this Agreement for delivery to COUNTY and
financed exclusively by COUNTY funds, and all copyrights, patent rights, trade
secret rights, title, interest, and other proprietary rights therein (collectively,
"Rights") shall be the sole propert of COUNTY, and CONSULTANT hereby
assigns and transfers to COUNTY all CONSUL TANT's Rights to all such Materials
developed under this Agreement, provided that notwithstanding such COUNTY
ownership, CONSULTANT may retain possession of all working papers prepared
by CONSULTANT. During and for a minimum of five (5) years subsequent to the
term of this Agreement, CONSULTANT shall retain any and all such Materials.
COUNTY shall have the right to inspect any and all such working papers, make
copies thereof, and.use the working papers and the information contained therein.

20.2 Upon request of COUNTY, CONSULTANT shall execute all documents requested
by COUNTY and shall perform all other acts requested' by COUNTY to assign and
transfer to, and vest in, COUNTY all CONSULTANT's Rights in and to the
Materials. COUNTY shall have the right to register all Rights in the name of the
County of Los Angeles. Further, COUNTY shall have the right to assign, license,
or otherwise transfer any and all of COUNTY's Rights in and to theMaterials.

20.3 As requested in writing by COUNTY's Project Manager, CONSULTANT shall affix
the following notice to Materials' developed under this Agreement: ,,(ÇCopyright
2002 (or such other date of first publication), County of Los Angeles. All Rights
Reserved". CONSULTANT shall affix such notice as directed by COUNTY.

14



20.4 During the term of this Agreement and for five (5) years thereafter, CONSULTANT
shall maintain and provide security for all CONSULTANT's working papers
prepared under this Agreement.

20.5 CONSULTANT shall protect the security of and keep confidential all Materials
obtained or developed under this Agreement. Further, CONSULTANT shall use
whatever security measures that are reasonably necessary to protect all such
Materials from loss or damage by any cause, including, but not limited to, fire and
theft.

20.6 CONSULTANT shall not reproduce, distribute, or disclose to any person or entity
any information identifying, characterizing, or relating to any risk, threat,
vulnerabilty, weakness, or problem regarding data security in COUNTY's
computer systems, or to any safeguard, countermeasure, or contingency plan"
policy or procedure for data security contemplated or implemented by COUNTY,
without COUNTY's prior written consent.

20.7 CONSULTANT shall not reproduce, distribute, or disclose to any person or entity
any Confidential Material of COUNTY without COUNTY's prior written consent
except in furtherance of the services to be provided hereunder, which may include
in the normal course of business the release to insurers and other financial
institutions of Confidential Material relevant to the underwriting and/or evaluation
of COUNTY's risks and the processing of its claims, 

provided that such insurers
and financial'institutions consent, in advance, in writing to maintain the
confidential nature of such information.

, 20.8 The provisions of Sections 20.0 shall survive the expiration or termination of this
Agreement.

21.0 TRADE SECRETS

Recognizing that it may be impractical and/or impossible for COUNTY to
safeguard trade secrets, confidential materials, and/or proprietary information of

t~CONSlJL TANT, if any, CONSUL TANT shall and does hereby keèpand bear
COUNTY harmless from any and all liabilties, damages, costs, and expenses by
reason of any legally required disclostJreby COUNTY of trade secrets,
confidential materials, and/or proprietary information. COUNTY staff shall provide

, CONSULTANT with reasonable notice prior to such disclosure to enable
'~ CONSULTANT to challenge such disclosure.

22.0 CONFIDENTIALITY

22.1 CONSULTANT acknowledges and agrees that the following materials,
documents, data, and other information of COUNTY (collectively, "Confidential
Material") are deemed to be privileged, proprietary, and/or confidential:

A. Workers' Compensation records;

B. Medical records;

~ ~



C. COUNTY Employment records;

D. Criminal records;

E. Welfare recipient records;

F. Data and/or information pertaining to entities and/or persons receiving
services from the COUNTY; and

G. Any and all reports developed by CONSULTANT and/or its Subcontractor(s)
under this Agreement.

,;.22.2 CONSUL TANTshal1 protect the security of and keep confidential any and all
Confidential MateriaL.

22.3 In accordance with all applicable federal, state" and local laws, regulations,
ordinances, and directives relating to confidentiality, CONSULTANT shall ensure
that itsagent(s), representative(s), employee(s), and/or Subcontractor(s) follow

such laws to the extent applicable.

22.4 With respect to Confidential Material concerning any child dependency matter that
is obtained by CONSULTANT, CONSULTANT shall: (1) not use any such
information for any purpose,whatsoever other than carrying out the express terms
of this Agreement; (2) promptly transmit to COUNTY all requests for disclosure of
any such information; (3) not disclose, except as otherwise specifically permitted
by tttis Agreement; any such information to any person or organization other. than
COUNTY without COUNTY's prior written authorization that the information is
releasable (except for Subcontractors); and (4) at the expiration or termination of
this Agreement, return all such information to COUNTY or maintain such
information according to the written procedures sent to CONSULTANT by
COUNTY for this purpose. '

22.5 CONSULTANT warrants and represents Jhatònly ~those CONSULTANT and/or
Subcontractor personnel required to perform the. Services shall have access to
CQUNTY Confidential Materials. ' .

"1t

"~'

22.6 The provisions of this Section 22.0 shall survive the expiration or other termination
of this Agreement.

23.0 NOTICE OF DELAYS

CONSULTANT shall have no liabilty for any failure or delay in performance of its
obligation under this Agreement because of circumstances beyond its' rêasonable
control, including without limitation, acts of God, fires, floods, earthquakes, wars,
terrorist acts, civil disturbances, sabotage, accidents, unusually severe weather,
labor disputes, governmental actions, power failures, viruses that are not
preventable through generally available retail products, inabilty to obtain labor,
material or equipment, catastrophic hardware failures, usage spikes, attacks on
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CONSULTANT's server, or any inabilty to transmit or receive information over the
internet, nor shall any suchfaifure or delay give COUNTY the right to terminate
this Agreement. Whenever CONSULTANT has knowledge that any actual or
potential situation is delaying or threatens to delay the timely performance of the
Agreement, CONSULTANT shall, within three (3) business days, give notice
thereof, including all relevant information with respect thereto, to COUNTY.

t 24.0 RESPONSIBILITY FOR DOCUMENTS

24.1 All documents, plans, drafts, and final reports, masters, work papers, memoranda,
graphics, electronic media and other materials including duplicates thereof
generated or compiled specifically and exclusively for COUNTY pursuant to this
Agreement which are delivered to COUNTY hereunder'areihstruments of
professional services but shall remain the exclusive Propert of COUNTY which
the COUNTY may use for any purpose; provided, however, that CONSULTANT
may choose, at its option, to retain copies of such materials in accordance with
Section 20.0 of this Agreement. Notwithstanding anything to the contrary

contained in this Agreement, it is understood and agreed that CONSULTANT
shall retain all of its rights in its own proprietary information including, without
limitation, its methodologies and methods of analysis, ideas, concepts,
expressions, knowhow, methods, techniques, skils, knowledge and experience
possessed by CONSULTANT prior to, or acquired by CONSULTANT during,the

, performance of this Agreement and CONSULTANT shall not be restricted in any
way with respect thereto.

24.2 If CONSULTANT requires any information or services from GOUNTYto enable
CONSULTANT to perform the work covered by this Agreement, 'CONSULTANT
may request the same in writing, to which COUNTY wil respond within a
reasonable time. Except for any items to be provided and/or other performance
required by the COUNTY as specified within this Agreement, there are no matters
or items required to be furnished or performed by COUNTY.

25.0 TERMINATION FOR DEFAULT

,,~;,~25. t By written notice of default (" Notice oLDefault") served upon the other part, the
wl:mle or any.part of this Agreement may be terminated in any of the followingcircumstances of default: '

'.:,.

A. By either part if the other. part violates a provision of this Agreement which
by its terms herein is specified to be a material breach; or

B. By either part if the other part fails to perform or comply with any of the other
provisions of this Agreement, or so fails to make progress as to endanger
performance of this Agreement in accordance with its terms and, in either of
these two circumstances, does not cure such failure within a period of thirt
(30) calendar days (or such longer period as the part giving such Notice of
Default may authorize in writing).
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25.2 Notwithstanding any provision of this Agreement to the contrary, any and all rights
and/or remedies provided in this Section 25.0, as well as throughout this

Agreement, shall not be exclusive and are in addition to any and all other rights
and/or remedies provided at law, in equity, and/or under this Agreement.

26.0 TERMINATION FOR CONVENIENCE

26.1 The COUNTY may terminate this Agreement when such action is deemed by
COUNTY, in its sole discretion, to be in its best interest. Termination shall be
effected by delivery of a notice of termination to CONSULTANT specifying the
date upon which such termination becomes effective. The date upon which such
termination becomes effective shall be no less than fifteen (15) calendar days
after' the notice is sent, provided that in the event COUNTY has purported to
terminate this Agreement for default by notice pursuant to Section 25.0

, '." (Termination for Default) and it has later been determined that CONSULTANT
was not in default, no additional notice shall be required upon such determination.

26.2 Upon service of a notice of termination, and except as otherwise directed by

COUNTY, the CONSULTANTshall:, '
A. Stopworkundérthis Agreement on the date specified in such notice; and

B. Transfer to COUNTY, to the extent not previously transferred to COUNTY, all
rights to all Materials pursuant to the terms of this Agreement.

26.3 Nothing in this Section 26.0 shall be deemed to prejudice any right of
CONSULTANT to make a claim against COUNTY in accordance with applicable
law and regular COUNTY procedures for paymentfor any completed Statement of
WQrkthrough the effective date of COUNTY's termination of this Ag/"éement forconvenience. '

27.0 TERMINATION FOR IMPROPER CONSIDERATION
-."';

27.1 COUNTY may, by written notice to CONSULTANT, immediately terminate the
JightofCONSULTANT to proceed under this Agreement if r consideration in any
forr was offered .or given by CONSULTANT, either directly or 'through an
intermediary, to any COUNTY officer, employee or agent with the intent of
securing this Agreement or securing favorable treatment with respect to the
awarn,amendment or extension of this Agreement or the making of any
determinations with respect to CONSULTANT's performance pursuant to this
Agreement. In the event of such termination, COUNTY shall be entitled to pursue
the same Jemedies against CONSULTANT as it could pursue in thè event of
default of CQNSULTANT. '

27.2 CONSULTANT shall immediately report any attempt by äCOUNTY officer or
employee to soliCit such improper consideration. The report' shall be made either
to COUNTY manager charged with the supervision of the employee or to
COUNTY Auditor-Controllers Employee Fraud Hotline at (213) 974-0914.
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27.3 Among other items, such improper consideration may take the form of cash,
discounts, service, the provision of travel or entertainment, or tangible gifts. '

28.0 AUTHORIZATION WARRANTY

q,

CONSULTANT warrants and represents that the person(s) executing this
Agreement for CONSULTANT is an authorized agent who has actual authority to
bind CONSULTANT to each and every term, ,condition, and obligation of this
Agreement, and that all requirements of CONSULTANT have been- fulfiled to
provide such actual authority.

~29.0 GOVERNING LAWS, JURISDICTION, AND VENUE

-~t~~.

This Agreement shall be construed in accordance with and governed by the
substantive and procedural laws of the State of California. Any action and/or

proceeding arising out of and/or relating to this Agreement shall be filed and
maintained exclusively in the County of Los.-Angeles, State of-California, except
for those matters over which the Federal District Court may have jurisdiction,
which may be filed and maintained in the Federal District Court, Central District,
State of California.. .,

30.0 WAIVER

No waiver of any breach of any provision of this Agreement by either part shall
constitute a waiver of any other breach of such provisión. Failure of either part to

enforce at any time, or from time to time, any provisions of this Agreement shall
not be construed as a waiver thereof. The remedies herein reserved shall be
cumulative 'and additional to any other remedies in law or equity.

31.0 SEVERABILITY

If any provision of this Agreement or the application thereof to any person or
circumstance is ,heldinvalid,the;remainder 61 this Agreement andtne'application
of such provision of other persons or circumstances shall not be affected thereby,
unless the essential purposes of'this Agreement shall be materially impairedthereby. '

. .32.0 COVENANT AGAINST CONTINGENT FEES
''',-,

32.1 The CONSULTANT warrants that no person or sellng agency has 
been employed

or retained to solicit or secure this Agreement upon agreement or understanding
for a commission, percentage, brokerage, or contingentfees',exêepting bona fide
employees or bona fide established commercial or sellng agencies maintained by
CONSULTANT for the purpose of securing business;

32.2 For breach nr violation, of thiswarranty,the COUNTY shall have the right to
terminate this Agreement and, in its sole discretion, to deduct from the Agreement
price or consideration, or otherwise recover the full amount of such commission,
percentage, brokerage or contingent fees.
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33.0 RECORD RETENTION AND INSPECTION

~"'. "

CONSULTANT agrees that COUNTY's Project Manager or any duly authorized
representative shall have access to and the right to examine, audit, excerpt, copy,
or transcribe in a reasonable manner any pertinent transaction, activity, time card,
or other records relating to this Agreement. Such material, including all pertinent
cost, accounting, financial records, and proprietary data, must be kept and
maint~ined by CONSULTANT for a period of three (3) years after completion of
the Agreement unlessCAO's written permission is given to dispose of material
prior to this time.

":.ï

,,34.0 COUNTY'S QUALITY ASSURANCE PLAN

COUNTY or its agent wil evaluate CONSULTANT's performance und,er this
Agreement on not less than an annual basis. Such evaluation wil include
.assessing CONSULTANT's compliance with the terms and performance
standards of this Agreement. CONSULTANT deficiencies which COUNTY
determines are severe or continuing and that may place performance of the
Agreement in jeopardy if not corrected wil be reported, töCOUNTY's Board of
Supervisors. The report wil include improvement/corrective actionmeàsures
taken by COUNTY and CONSULTANT. If improvement does not occur consistent
with the corrective action measures, COUNTY may terminate this Agreement or
impose other penalties as specified in this Agreement.

35.0 SUBCONTRACTING

No performance of this Agreement ordany portion thereof may be subcontracted
by CONSULTANT without the express written consent of the COUNTY. Any
unauthorized subcontracting by CONSULTANT shall be null and void and shall
constitute a material breach of contract, whereby COUNTY, in its sole discretion,
may immediately terminate the Agreement.

~ : -:..-: .", .,
,"(;'36~OCONSIDERATION.OFCOUNTYEMPLOYEESINHIRING

, , .:1

Should GONSULTANT require additional or replacement personnel after the
effective date of this Agreement to perform the services set forth herein,
CONSULTANT shall give fair considération for such employment openings to
qualified permanent COUNTYernployees who are targeted for layoff or qualified
former COUNTY employees who are on a re-employment list during the life of thisAgreement. ' ,". .

,': -

':37.0 CONSIDERATION OF GAIN PROGRAM PARTICIPANTS FOREMPLOYMENT

Should CONSULTANT require additional or replacement personnel after the
Effective Date, CONSULTANT shall give consideration for any such employment
opening to participants in COUNTY's Department of Public Social Services'
Greater Avenues for Independence, (GAIN) Program who meet CONSULTANT's
minimum qualifications for the open position.' COUNTY wil refer GAIN
participants by job category to CONSULTANT. .
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38.0 INSURANCE REQUIREMENTS

:~;

38.1 Without limiting CONSULTANT's obligations of indemnification and defense of
COUNTY, and during the term of this Agreement, CONSULTANT shall maintain,
and shall require any of its subcontractors to maintain, ,the programs of insurance
specified in Section 38.8, below. Such insurance shall be primary to and not
contributing with any other insurance or self-insurance programs maintained by
COUNTY, and such coverage shall be maintained at CONSULTANT's own
expense.

"V'-'

,;38.2 Evidence of Insurance: Certificate(s) of insurance shall be delivered to the
following COUNTY contract manager prior to commencing services under this
Agreement:

:~.

County of - Los Angeles
Chief Administrative Officer
500 West Temple Street, Room 526
Los Angeles, CA 90012
Attention: Manny Talamantes

Such certificates shall:

A. Specifically identify this Agreement.

,B. Clearly evidence all coverages required in this Agreement.

C. Contain the express condition that COUNTY are to be given written notice by
mail at least thirt (30) calendar days in advance of cancellation for all policies
evidenced on the certificate of insurance.

D. Evidence that the COUNTY, its special districts, officials, officers, fiduciaries,
and.,emplQyees are. ,included as additional insureds on the commercial
general liabilty policy as insured tor all activities for their vicarious liabilty
arising from CONSULTANT's provision of services under this Agreement.

E. Identify any deductibles or self-insured retentions; All such deductibles or
self-insured retentions shall be the responsibilty of CONSULTANT.

38.3 Insurer Financial RatinQs:lnsurance is 
to be provided by an insurance company

acceptable to the COUNTY with an A.M. Best rating of not less than A:VII, unless
otherwise approved by COUNTY.

38.4 Failure to Maintain CoveraQe: Failure by CONSULTANTto maintain the required
insurance, or to provide evidence of insurance coverage acceptable to COUNTY,
shall constitute a material breach of the contract upon which COUNTY may
immediately terminate or suspend this Agreement. COUNTY, at its sole option,
may obtain damages from CONSULTANT resulting from said breach.
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38.5 Notification of Incidents. Claims or Suits: CONSULTANT shall report to COUNTY:

A. Any accident or incident relating to services performed under this Agreement
which involves injury or propert damage which may result in the filng of a
claim or lawsuit against CONSULTANT and/or COUNTY. Such report shall
be made in writing within 24 hours of CONSUL TANT's first knowledge of the
accident or incident;

6. Any third part claim or lawsuit filed against CONSULTANT arising from or
related to services performed by CONSULTANT under this Agreement;

C. Any injury to a CONSULTANT employee which occurs on COUNTY propert.
This report shall be submitted on a County "Non-employee Injury Report" to
the County contract manager; and

...
D. Any loss, disappearance, destruction, misuse, or theft of any kind whatsoever

of COUNTY propert, monies or securities entrusted to CONSULTANT under
the terms of this Agreement.

38.6 Compensation for County Costs: In the event that CONSULTANT fails to comply
with any of the indemnification or insurance requirements of this Agreement, and
such failure to comply results in any costs to COUNTY,CONSULTANT shall pay
full compensation for all costs incurred by COUNTY.

38.7 Insurance Coveraqe Requirements for Sub-contractors: CONSULTANT shall
ensure any and all sub-contractors performing services under this Agreement
meet the insurance requirements of this Agreement by either:

A. CONSULTANT providing evidence ofinsurance covering the activities of
subcontractors, or

?'¿1l"
B. CONSULTANT providing evidence submitted by sub-contractors evidencing

that sub..contractorsmaintain the required insurance coverage. COUNTY
retains .the right to obtain' 'copies of evidence of sub~contractor insurance
coverage at any time. ' ,

-.~.",. .

.~~o'

38.8 SpecificlnsuranceCoveraqe - Requirements:

A. General Liability insuranc~ (written on ISO policy form CG 00 01 or its
equivalent) with limits of not less than the following:

General Ággregate:
Products/Completed Operations Aggregate:
Personal and Advertising Injury:
Each Occurrence:

$2 millon
$1 millon
$1 millon
$1 millon

B. Automobile Liability insurance (written on ISO policy form CA 00 01 or its
equivalent) with a limit of liabilty of not less than $1 milion for each accident.
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~.::i

.,~ '

Such insurance shall include coverage for all "owned," "hired," and
"non-owned" vehicles, or coverage for "any auto."

C. Workers Compensation and Employers' Liabilty insurance providing workers
compensation benefits, as required by the Labor Code of the State of

California or by any other state, and for which CONSULTANT is responsible.
In all cases, the above insurance also shall include Employers' Liability
coverage with limits of not less than the following:

Each Accident:
Disease - policy limit:
Disease - each employee:

$1 millon
$1 milion
$1 millon

D. Professional Liabilty: Insurance covering liabilty arising from any error,
omission, negligent or wrongful act of the CONSULTANT, its officers or
employees with limits of not less than $1 millon per claim and $3 milion
aggregate. The coverage also shall provide an extended one year reporting
period commencing upon termination or cancellation of this Agreement.

E. Basic Health Insurance am:! Benefits - CONSULTANT wil provide basic
health coverage for employees of CONSULTANT who perform work underthe.provisions of this Agreement. \

39.0 LICENSES, 'PERMITS,
CERTIFICATES

REGISTRATIONS, ACCREDITATIONS AND

CONSULTANT shall obtain and maintain in effect during the term of this
Agreement any licenses, permits, registrations, accreditations, and certificates
required by any federal, state, and local laws, ordinances, rules, regulations,
guidelines, and directives, which are applicable to CONSULTANTfor its services
under this Agreement. CONSULTANT further warrants and represents that all of
its officers, employees, agents, and subcontractors who perform services
hereunder, shall obtain and maintainiri:effect during the term of this Agreement all
licenses, permits; registrations, accreditations, arid certificates which are
applicable to them for their performance hereunder; A copy. of èach such license,

i permit, registration, accreditation, and certificate required 

by all applicable Federal,
State, and local laws, ordinances, rules, regulations, guidelines, and directives
shall be provided, in duplicate, to COUNTY's Project Manager as specifically
requested by COUNTY.

.,~~

40.0 CONTRACTOR RESPONSIBILITY AND DEBARMENT

40.1 A responsible contractor is a contractor who has demonstrated the attribute of
trustworthiness, as well as quality, fitness, capacity and experience to satisfactorily
perform the contract. It is COUNTY's policy to conduct business only with

responsible contractors.

40.2 CONSULTANT is hereby notified that, in accordance with Chapter 2.202 of
COUNTY Code, if COUNTY acquires information conc~rning the performance of



CONSULTANT on this or other contracts which indicates that CONSULTANT is
not responsible, COUNTY may, in ,addition to other remedies provided in this
Agreement, debar CONSULTANT from bidding on COUNTY contracts for a
specified period of time not to exceed three (3) years, and terminate any or all
existing contracts CONSULTANT may have with COUNTY.

-.".~'.:

40.3 COUNTY may debar a contractor if COUNTY's Board of Supervisors finds, in its
discretion, that CONSULTANT has done any of the following: (1) violated any term
of a contract with COUNTY, (2) committed any act or omission which negatively
reflects on CONSULTANT's quality, fitness or capacity to perform a contract with
COUNTY or any other public entity, or engaged in a pattern or practice which
negatively reflects on same, (3) committed an act or offense which indicates alack
of business integrity or business honesty, or (4) made or submitted a false claim

)-, against COUNTY or any other public entity.
.'

40.4 If there is evidence that CqNSUL TANT may be subject to debarment, COUNTY's
CAO,and/or COUNTY's Internal Services Department wil notify CONSULTANT in
writing of the evidence which is the basis for the proposed debarment and wil
advise CONSULTANT of the scheduled date for a debarment hearing before
COUNTY's Contractor Hearing Board. '

40.5 The Contractor Hearing Board wil conduct a hearing where evidence on the
proposed debarment is presented. CONSULTANT and/or CONSULTANT's
representative shall be given an opportunity to submit evidence at that hearing.
After the hearing, the Contractor Hearing Board shall prepare 

a proposed decision,
which shall contain a recommendation regarding whether CONSULTANT should
be debarred,andif so, the appropriate length of time of the debarment. If
CONSULTANT fails to avail itself of the opportunity to submit eVidence to the
Contractor Hearing Board, CONSULTANT may be deemed to have waived all
rights'of appeal.

40.6 A record of the hearing, the proposed decision and any other recommendation of
the Contractor HearingBoardshallbe presented to COUNTY's Board of
Supervisors; COUNTY's Board of Supervisors shall. have the right to modify, deny
or adopt the proposed decision and recommendation of the Contractor Hearing
Board.

40.7These terms shall also apply to any and all subcontractors of' COUNTY
, contractors.

41.0 NOTICE TO EMPLOYEES REGARDING THE 
FEDERAL EARNED INCOME

CREDIT

CONSULTANT shall notify its employees, and shall require each subcontractor to
notify its employees, that they maybe eligible for the federal Earned Income Credit
under the federal income tax laws. Such notice shall be provided in accordance
with the requirements setforth in Internal Revenue Service Notice1015.
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42.0 CONSULTANT'S WARRANTY OF ADHERENCE TO COUNTY'S CHILD
SUPPORT COMPUANCE PROGRAM

42.1 CONSULTANT acknowledges that COUNTY has established a goal of ensuring
that all individuals who benefit financially from COUNTY through contract are, in
compliance with their court-ordered child, family and spousal support obligations in
order to mitigate the economic burden otherwise imposed upon COUNTY and its
taxpayers.

42.2 As required by COUNTY's Child Support Compliance Program (County Code
Chapter 2.200) and without limiting CONSULTANT's duty under this Agreement to
comply with all applicable provisions of law, CONSULTANT warrants that it is now
in compliance and shall during the term of this Agreement maintain compliance
with employment and wage reporting requirements as required by the Federal
Social Security Act (42 USC Section 653 (a) and California Unemployment
Insurance Code Section 1088.5, and shall implement all lawfully served Wage and
Earnings Withholding Orders or District Attorney Notices of Wage and Earnings
Assignment for Child or Spousal Support, pursuant to Code of Civil Procedure
Section 706-031 and Family Code Section 5246 (b).

43.0 TERMINATION FOR BREACH OF WARRANTY TO MAINTAIN COMPLIANCE
WITH COUNTY'S CHILD SUPPORT COMPLIANCE PROGRAM

Failure of CONSULTANT to maintain compliance with the requirements set forth in
Section 42.0 (CONSULTANT's Warranty of Adherence to COUNTY's Child
Support CQmpliance Program) shall constitute a default by CONSULTANT under
this Agreement. Without limiting the rights and remedies available to COUNTY
under any other provision of this Agreement, failure to cure such default within
ninety (90) days of notice by the Los Angeles County District Attorney shall be
grounds upon which COUNTY's Board of Supervisors may terminate this
Agreement pursuant to Section 25.0 (Termination for Default).

44.0 CONSUL TANT'S ACKNOWLEDGMENT OF COUNTY'S COMMITMENT TO
CHILD SUPPORT ENFORCEMENT

.., ,

CONSULTANT acknowledges that COUNTY places a high priority on the
enforcement of child support laws and the apprehension of child support evaders.
CONSULTANT understands that it is COUNTY's policy to encourage all COUNTY
contractors to voluntarily post COl)NTY's "L.A's Most Wanted: Delinquent Parents"
poster in a prominent position at CONSULTANT's place of business. COUNTY's

'., District Attorney wil supply CONSULTANTwith the posterto be used.

45.0 MERGER CLAUSE

45.1 This base document, along with Exhibits A and B, described in Subsection 45.2,
but not attached hereto, collectively form, and are throughout referred to as the"Agreement." '
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45.2 In the event of any conflict and/or inconsistency in the definition and/or
interpretation of any word, responsibility, schedule, and/or the contents and/or
description of any task, subtask, deliverable, service, and/or otherwise, between
and/or among this based document and the Exhibits, such conflict and/or
inconsistency shall be resolved by giving precedence first to this base document,
and then to the Exhibits according to the following priority:

A. COUNTY's Request for Proposal, dated June 14, 2005.

B. CONSULTANT's Proposal, received on or before June 22, 2005.

.,,,45.3 This Agreemènt constitutes the complete and exclusive statement of

.,. understanding between the parties, which supersedes any and all previous
agreements, whether written or oral, and all prior and/or contemporaneous other
communications between the parties and/or writings relating to the subject matter
of this Agreement. Any changes and/or modifications to this Agreement must be in
writing and formally adopted and executediii the same manner as this Agreement
to be enforceable.

"'~."

46.0 ARMS' LENGTH NEGOTIATIONS

. This Agreement is the product of COUNTY's competitive procurement and an
arms' length negotiation between COUNTY and CONSULTANT, during which
each part has had the., opportunity. to receive advice from independent legal
counsel of its own choosing. This Agreement is to be interpreted fairly between
the parties, and not more strictly construed against either part as the drafter.

47.0 COMPLIANCE WITH JUY SERVICE PROGRAM

A. Jury Service Program.

. ,~

This Contract is subject to the provisions of the County's ordinance entitled

Contractor Employee Jury Service ("Jûty Service Prograrr") Etscodifiedin 'Sections
2.203.010 through 2.203.090 ofthe Lôs.Arigèles' CountyCbdè.

:;¡

B. Written Employee Jury Service Policy.

1. Unless Contractor has ", demonstrated to the County's satisfaction either that
, Contractor is not a "Contractot' as defined .underthe Jury Service Program

(Section 2.203.020 of the County Code) or that ContractorquaHfies for an
exception to the Jury Service Program (Section 2.203.070 of the County Code),

, Contractor shall have and adhere to a written policy that provides that its
Employees shall receive from the Contractor, on an annual basiS, no less than
five days of regular pay for actual jury service. The policy rray provide that
Employees deposit any fees received for such jury service with the Contractor or
that the Contractor deduct from the Employee's regular pay the fees received for
jury service.
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2. For purposes of this section, "contractot' means a person, partnership,

corporation or other entity which has a contract with the county or a subcontract
with a county contractor and has received or wil receive an aggregate sum of
$50,000 or more in any 12-month period under one or more county contracts or
subcontracts. "employee" means any California resident who is' a full time
employee of contractor. "full time" means 40 hours or more worked per week, or
a lesser number of hours if: 1) the, lesser number is a recognized industry
standard as determined by the county, or 2) contractor has a long-standing

practice that defines the lesser number of, hours as full-time. Full-time
employees providing short-term, temporary services of 90 days or less within a
12-month period are not considered full-time for purposes of the jury service

" program. If contractor uses any subcontractor to perform services for the county
, under the contract, the subcontractor shall also be subject to the provisions of

this section. The provisions of this section shall be inserted into any such

'g;' subcontract agreement and a copy of the jury service program shall be attached
to the agreement.

3. If contractor is not required to comply with the jury service program when the
, contract commences, contractor shall have a continuing obligation to review the

applicabilty of its "exception status" from the jury service program, and contractor
shall immediately notify county if contractor at any time either comes within the
jury service program's definition of "contractot' or if contractor no longer qualifies
for an exception to the program. In either event, contractor shall immediately
implement a written policy consistent with the jury service program. The county
may also require, at any time during the contract and at its sole discretion, that
contractor demonstrate to the county's satisfaction that contractor either
continues to remain outside of the jury service program's definition of "contractot'
and/or that contractor continues to qualify for an exception to the program.

4. Contractor's violation of this section of the contract may constitute a material
breach of the contract. In the event of such material breach, county may, in its
sole discretion, terminate the contract and/or bar contractor from the award of
future county contracts for a period of time consistent with the seriousness of thebreach. ' , '

,-
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AUTHORIZATION
CONSULTING SERVICE AGREEMENT,

IN WITNESS WHEREOF, the COUNTY's Board of Supervisors and
CONSULTANT have each caused this Agreement to be executed by its duly authorized
officer(s) and/or representative(s).

COUNTY OF LOS ANGELES HAY GROUP

B~/~7/~//4!
~,q~ /V. TèIJ¡;

Title Vi e,fJl2úJe7l-

By
Gloria Molina
Chair

Hay Group represents and
warrants that the signatory to this
Agreement is fully authorized to
obligate Hay Group hereunder
and that all corporate acts
necessary to the execution of this
Agreement have been
accomplished.

ATTEST:

VIOLET VARUNA-LUKENS
Executive Officer-Clerk
of the Board of Supervisors

.;::.,

By
Deputy

APPROVED AS TO FORM:

RAYMOND G. FORTNER, JR.
County unsel
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AGREEMENT FOR CONSULTANT SERVICES

CONTRACT NO.

This Agreement is made and entered into this
day of ,2005

by and between County of Los Angeles (hereinafter, the "COUNTY") and KPMG LLP,
355 South Grand Avenue, Los Angeles, CA 90022 (hereinafter, the "CONSUL TANT") 

,

based upon the following recitals:

A. WHEREAS, COUNTY desires to compensate County employees in a manner that
attracts, retains, and motivates qualified personnel at the least possible cost; and

B. WHEREAS, the provision of such compensation requires special skils and
expertise in the area of compensation, employee benefit administration; and

C. WHEREAS, CONSULTANT is specially trained and licensed and possesses skils,
experience, education, and competency necessary to assist County with its
compensation and employee benefit administration needs; and

D. WHEREAS, COUNTY, in accordance with California Government Code Section
31000, may enter into contracts for special services.

Based upon the foregoing recitals, all of which are hereby incorporated herein by this
reference, the COUNTY and CONSULTANT agree as follows:

1.0 TERM

This Agreement shall commence on the later of (1) the date the Agreement is
approved by the Los Angeles County Board of Supervisors or (2) September 1 ,
2005 and shall continue in full force and effect until the earlier of (1) the date
occurring three (3) years after the Effective Date, or (2) the date this Agreement is
terminated as provided herein. In the event of any early termination of this
Agreement as provided herein, or upon expiration of this Agreement,
CONSULTANT will assist COUNTY in arranging a smooth transition process;
however, CONSULTANT's obligation and the obligation of its affilates to provide
services to COUNTY wil cease upon the effective date of termination or
expiration. The County shall have the sole option to extend the Contract term for
up to two additional one-year periods and six (6) month to month extensions, for a
maximum total Contract term of five years and six months. Each such option and
extension shall be exercised at the sole discretion of the CAO.
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2.0 ADMINISTRATION - COUNTY

2.1 COUNTY's Chief Administrative Officer or his authorized designee (hereinafter
referred to as "CAO") shall have the authority to administer this Agreement.

2.1.1 COUNTY's Project Manaqer

2.1.2 COUNTY's Project Manager for this Agreement shall be the following
person or his designee:

Manny Talamantes
Compensation Policy
Los Angeles County Chief Administrative Office
Kenneth Hahn Hall of Administration
500 West Temple Street, Room 526
Los Angeles, CA 90012

Business telephone: (213) 974-2529
E-mail: mdtalamantes((cao.co.la.ca.us
Fax: (213) 621-3172

2.1 .3 COUNTY shall notify CONSULTANT in writing of any change in the name
or address of COUNTY's Project Manager.

2.1.4 COUNTY's Project Manager shall be responsible for COUNTY's
performance of its tasks and ensuring CONSULTANT's compliance with
this Agreement.

2.1.5 COUNTY's Project Manager shall meet or confer with CONSULTANT's on
an as needed basis.

2.1.6 Except as expressly set forth in this Agreement, COUNTY's Project
Manager is not authorized to make any changes in any of the terms or
conditions of this Agreement and is not authorized to obligate COUNTY in
any respect whatsoever.

2.1.7 COUNTY's Project Manager shall have the right at all times to inspect any
and all work, tasks, Deliverables, goods, services, and/or other

consideration provided by or on behalf of CONSULTANT.

2.1 .8 COUNTY's Project Manager shall be responsible for confirming that any
technical standards and/or other requirements of CONSULTANT's
performance under this Agreement are met.
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3.0 ADMINISTRATION - CONSULTANT

3.1 CONSULTANT's shall designate in writing a person who shall have the authority
to administer this Agreement.

3.1.1 CONSULTANT's Project Manager shall be responsible for
CONSULTANT's performance and assuring CONSULTANT's compliance
with this Agreement.

3.1.2 CONSULTANT's Project Manager shall meet or confer with COUNTY's
Project Manager as required.

3.1.3 CONSULTANT's Project Manager shall be responsible for
CONSULTANT's day-to-day activities as related to this Agreement and for
reporting to COUNTY in the manner set forth in Subsection 3.3 (Reports
by CONSULTANT).

3.1.4 CONSULTANT's Project Manager shall meet or confer with COUNTY's
Project Manager on an as needed basis.

3.2 Approval of CONSULTANT's Staff

3.2.1 COUNTY has the absolute right to approve or disapprove each member or
proposed member of CONSULTANT's staff, including, but not limited to,
CONSULTANT's Project Manager, prior to, and during, their performing
any work hereunder, as well as so approving or disapproving any
proposed deletions from or other changes in such staff. COUNTY's
Project Manager may require replacement of any member of
CONSULTANTs staff performing, or offering to perform, work hereunder,
including, but not limited to, CONSULTANT's Project Manager.

3.2.2 ' CONSULTANT represents and warrants that it shall, to the maximum
extent possible, take all necessary steps to assure continuity over time of
the membership of the group constituting CONSULTANTs staff, including,
but not limited to, CONSUL TANT'sProject Manager.

3.2.3 CONSULTANT shall promptly fil any staff vacancy with personnel having
qualifications at least equivalent to those of the staff member(s) being
replaced.

3.2.4 In fulfilment of its responsibilties under this Agreement, CONSULTANT
shall utilize, and permit utilzation of, on,ly staff fully trained and
experienced, and as appropriate, licensed or certified in the technology,
trades, and tasks required by this Agreement. '

3.2.5 CONSULTANT shall supply sufficient staff to discharge its responsibilties
hereunder in a timely and efficient manner, including, without limitation, as
required to comply with the Statements of Work.
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3.2.6 In the event CONSULTANT should ever need to remove any staff from
performing work under this Agreement, CONSULTANT shall provide
COUNTY with notice at least fifteen (15) calendar 

days in advance, except

in circumstances in which such notice is not possible, and shall work with
COUNTY on a mutually agreeable transition plan so as to provide an
acceptable replacement and ensure project continuity.

3.3 Reports by CONSULTANT

3.3.1 In order to control expenditures and to provide COUNTY with ongoing
information as to all Deliverables, CONSULTANT shall, if specifically
requested by COUNTY's Project Manager, provide COUNTY's Project
Manager with written reports which shall include but not be limited to, the
following information:

A. Period covered by the report;

B. Overview of the reporting period;

c. Any services scheduled for the reporting period which were not
completed;

Any services for the reporting period which were 
completed;D.

E. Any services completed in the reporting period which were not
scheduled;

F. Any services to be completed in the next reporting period;

G.

H.

Issues to be resolved;

Issues resolved;

i. Summary of projecfstatusas of 
reporting date; and

J. Any other information which COUNTY may from time-to-time require.

3.3.2 CONSULTANT shall deliver one (1) hard copy of each of such repQrt,
together with a formal transmittal letter to COUNTY's Project Manager
executed by CONSULTANT's Project Manager, and CONSULTANT shall
also deliver a second copy of each such report 

electronically via e-maiL.
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4.0 STATEMENT OF WORK

CONSULTANT agrees to provide employee benefit consulting services as
requested by the CAO, or the Director of Personnel or his or her designee
(hereinafter both shall be referred to as "CAO" or "DOP" respectively). Such
services may include, 

'but not be limited to the following:

4.1 Part 1 Compensation ConsultinÇJ

Compensation consulting, wil involve day-to-day advice and commentary on a
wide variety of wage and salary issues affecting represented and/or non-
represented employees, including overtime and ,other non-base pay issues, and
may involve more extensive in-depth consulting on special projects involving
wage and salary issues. Part 1 work may include, but not be limited to the
following:

4.1.1 Advice and commentary on community compensation practices and
trends.

4.1.2 Advice and commentary on County pay policy for specific benchmark jobs
al!d/or occupational groups.

4.1.3 Performance of salary studies for specific benchmark jobs, occupational
groups, and/or organizational units, including job evaluation and
class,ification studies.

4.1.4 Development of reward systems, including merit pay plans, incentive pay
plans, and other special pay plans for specific occupational groups.

4.1.5 Development and/or provision of salary survey data for specific
occupational benchmarks.

4.1 .6 Organizational studies, re-engineering studies, evaluation and grading
studies, and work systems and methods studies pertinent to 

the

administratidn of the County's compensation program.

4.1.7 Training of County staff on compensation administration practices and
techniques.

4.2 Part 2 Emplovee Benefit ConsultinÇJ

Part 2 employee 'benefit consulting wil involve both day-to-day advice and
commentary and special project consulting on various employee benefit issues
affecting represented and/or non-represented employees. Part 2 work may
include, but not be limited to the following:
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Advice and commentary on regional and national employee benefit
practices and trends. The consultant selected to provide Part 2 work wil
be expected to familarize itself with the existing County employee benefit
practices applicable to represented and non-represented employees and
be prepared to respond on short notice, if necessary, to questions from
the County on virtually any employee benefit issue This consultant wil
also be expected to be proactive in informing the County on cost trends,
regulatory changes, or other events that could impact the cost of the

County's employee benefit program. This type of interaction may be
expected to frequently involve quick turnaround telephonic or in-persondiscussions. '

4.2.1

4.2.2 Group insurance consulting which may include, but not be limited to the
following:

4.2.2.1

4.2.2.2

4.2.2.3

4.2.2.4

4.2.2.5

4.2.2.6

Leading County staff in the annual premium rate renewal

negotiations with the various insurance carriers for the County's
group health and dental plans, a group term life plan, and a
group accidental death and dismemberment plan. This effort
wil involve serving as the point of contact for all insurance
carriers, organizing and leading the negotiations meetings,

providing necessary actuarial assistance, and working in a
collaborative manner with employee representatives and
consultants to employee representatives who may participate in
this process.

Leading the periodic marketing of the County's group 
insurance

plans at the direction of the County.

Assisting the County in determining the appropriate plan design
and funding methodology for the group health and dental plans.

Assisting the County in determining ,the appropriate plan design,
County and employee contribution rates, andlevel of funding for
the County's self-funded short-term and long-term disabilty
plans and survivor income benefit plan.

Advising the County regarding Medicare changes and other
issues pertaining to the cost of retiree health care.

Assisting the County with any issues that may arise concerning
insurance programs not currently offered by the County such as
universal life insurance and long-term care.

4.2.3 Assisting the County with the analysis of State and Federal legislation
affecting the employee benefit program.
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4.2.4 Assisting the County in responding to collective bargaining issues relating
to employee benefits. This may entail presenting information and
answering related questions at the bargaining table in union negotiation
sessions or at other meetings where union representatives are actively
involved and working collaboratively outside of formal meetings with union
representatives and/or consultants to the unions.

4.2.5 Other special project consulting on employee benefit issues including, but
not limited to the following:

4.2.5.1 Cafeteria plan design and administration, including regulatory
compliance.

4.2.5.2 Paid leave benefit design and administration.

4.2.5.3 Defined benefit retirement plan design and funding.

4.2.5.4 Defined contribution retirement plan design and administration,
including advice and commentary on asset management.

4.2.5.5 Employee communications regarding the employee benefit
program.

4.3 Consulting services provided pursuant to this Agreement shall be provided only
when requested by CAO or DOP. It is mutually understood that COUNTY has not
offered and cannot guarantee any minimum level of work under this Agreement.

5.0 CONSIDERATION'

5.1 COUNTY agrees to pay CONSULTANT on a time and expense basis based on:

A. The number of hours actually worked by CONSULTANT;

.' B. The type and level of staff who perform the work;

C. The following schedule of hourly rates:

9/01/05 9/01/06 9/01/07
Job Classification 8/31/06 8/31/07 8/31/08

Consultants $125 $135 $150

Senior Consultants $175 $185 $200

Managers $275 $285 $300

Partners $375 $385 $400
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5.1.1 Upon request of the CAO or DOP, CONSULTANT shall provide CAO
or DOP with 1) the billng titles and precise hourly biling rates
CONSULTANT intends to use for any work requested by CAO or
DOP pursuant to this Agreement, and/or 2) the estimated total cost of
such work.

5.2 Subject to approval by COUNTY's Project Manager, CONSULTANT may, in
addition to the hourly charges set forth in 5.0 (5.1) (A), charge for out-of-pocket
costs necessary for a) mail and courier services, b) parking, c) photocopying

(other than minor photocopying), and d) out-of-town travel, including air and
ground transportation, lodging, meals, and porterage. All such costs, if approved,
shall be biled at actual cost; provided, however, that, in no event, may out-of-town
travel charges exceed the expense limitations imposed by COUNTY on COUNTY
employees who travel on COUNTY business. Any other out-of-pocket expenses
not otherwise specified in this Subparagraph 5.2 shall not be charged to COUNTY
unless specifically approved by COUNTY's Project 

Manager.

5.3 CONSULTANT shall invoice COUNTY monthly in arrears. Charges for bilable
time shall be calculated in increments of not less than fifteen (15) minutes. All
invoices shall provide the following detail:

A. The date or dates the services were provided.

B. The names, biling titles, and hourly billng rates of the individuals who
performed the work.

C. The name of the COUNTY officer or employee who requested the work.

D. A brief description of the work performed.

5.4

E. Detail on out-of-pocket expenses sufficient to establish such expenses
conform with the terms of this Agreement.

In no event shall CONSULTANT charge COUNTY for travel time, including time
spent in air or ground transportation unless specifically approved 

in writing, in

advance, by COUNTY's Project Manager.

5.5 Upon receipt of an invoice, or further information regarding an invoice, COUNTY's
Project Manager may reasonably reject or accept all òr any part of invoiced costs.
COUNTY shall pay invoiced costs accepted by the COUNTY's Project 

Manager
promptly thereafter. CONSULTANT shall be notified by the COUNTY's Project
Manager, in writing,of the invoiced costs rejected, and the reason or reasons for
such rejection, and be given an opportunity to provide further information.

5.6 Notwithstanding any other provision of this paragraph 5.0, CONSULTANT and
CAO, or DOP as the case may be, may mutually agree in advance on a maXimum
total charge for all services and out-of-pocket expenses related to particular
project or other specific work authorized by CAO or DOP pursuant to this
Agreement.
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6.0

6.1

6.2

6.3

7.0

NON-APPROPRIATION OF FUNDS

COUNTY'S obligation is payable only and solely from the funds appropriated for
the purpose of this Agreement.

All funds for payments after June 30th of the current fiscal year are subject to
COUNTY'S legislative appropriation for this purpose. Payments during
subsequent fiscal periods are dependent upon the same action.

In the event that this Agreement extends into a succeeding fiscal year period, and
if the governing body appropriating the fund does not allocate sufficient funds for
the next succeeding fiscal yeats payments, then the affected equipment and/or
services shall be t~rminated as of June 30th of the then current fiscal year. The
COUNTY's Project Manager shall endeavor to notify CONSULTANT in writing of
such non-allocation at the earliest possible date.

EMPLOYMENT ELIGIBILITY VERIFICATION

7.1 CONSULTANT represents and warrants that it fully complies with all applicable
statUtes and regulations regarding employment eligibilty of aliens and others, that
all persons performing services under this Contract are eligible for employment in
the United States. Any such failure to comply by CONSULTANT shall constitute a
material breach of contract, whereby COUNTY, in its sole discretion, may
immediately terminate the Agreement.

7.2 CONSULTANT represents that it has secured and retained all required
documentation verifying employment eligibilty of its personneL. CONSULTANT
shall secure and retain verification of 

employment eligibility from any new

personnel in accordance with the applicable provisions of law.

7.3 CONSULTANT shall indemnify, defend, and hold harmless the COUNTY, its
agents, officers and employees from any employer sanctions and other liabilty
which may be assessed against the COUNTY or CONSULTANT in connection

"with any violations of Federal statutes or regulations pertaining to the employment
of aliens by CONSULTANT while performing services hereunder.

8.0 NONDISCRIMINATION IN EMPLOYMENT

8.1 CONSULTANT certifies and agrees that all persons employed by it, its affiliates,
subsidiaries, or holding companies are and wil be treated equally without regard
to or because of race, color, religion, ancestry, national origin, sex, age, or
physical or mental disabilty, in compliance with all applicable federal and state
anti-discrimination laws and regulations.

8.2 CONSULTANT shall certify to, and comply with, the provisions of Exhibit
(CONSULTANT's EEO Certification).

8.3 CONSULTANT shall ensure that applicants are employed 

and that employees are

treated during employment without regard to race, color, religion, ancestry,
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national origin, sex, age, or physical or mental disabilty in compliance with all
applicable Federal and State anti-discrimination laws and regulations. Such
action shall include, but is not limited to: employment, upgrading, demotion,
transfer, recruitment or recruitment advertising, layoff or termination, rates of pay
or other forms of compensation, and selection for training, including, without
limitation, apprenticeship.

8.4 CONSULTANT certifies and agrees that it wil deal with its bidders or vendors
without regard to orbecause of race, color, religion, ancestry, national origin, sex,
age, or physical or mental disability.

8.5 CONSULTANT certifies and agrees that it, its affilates, subsidiaries or holding
companies under common control, shall comply with all applicable federal and
state laws and regulations, including, but not limited to:

A. Title Vii, Civil Rights Act of 1964;

B. Section 504, Rehabiltation Act of 1973; C. Age Discrimination Act of 1975;

C. Age Discrimination Act of 1975;

D. Title iX, Education Amendments of 1973, as applicable; and

E. Title 43, Part 17, Code of Federal Regulations, Subparts A & 8; and that no

person shall, on the grounds of race, color, religion, ancestry, national origin,
sex, age, or physical or mental disabilty, be excluded from participation in, be
denied the benefits of, or be otherwise subjected to discrimination.

F. Caliornia Fair Employment and Housing Act.

8.6. CONSULTANT shall allow federal representatives. access to CONSULTANT's
employment records during regular business hours to verify compliance with the
above-referenced laws.

8.7 If any provision of this Section 8.0 has been violated, such violation shall, at 
the

election of COUNTY, constitute a material breach of this Agreement upon which
COUNTY may immediately terminate this Agreement.

8.8 The parties agree that in the event CONSULTANT violates any portion of this
Section 8.0 and/orany other anti-discrimination provisions of this Agreement,
COUNTY shall, at its option, be entiled to the sum of Five Thousand Dollars
($5,000) from CONSULTANT for 

each such violation pursuant to California Civil
Code Section 1671 as liquidated damages in lieu of terminating this Agreement.

9.0 COMPLIANCE WITH CIVIL RIGHTS LAWS

CONSULTANT hereby represents and warrants that no persons shall, on the
grounds of race, creed, color, religion, ancestry, national origin, poliical affilation,
marital status, sex, age or disabilty, be subjected to discrimination under the
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privileges and use granted by this Agreement or under any project, program or
activity supported by this Agreement.

10.0 FAIR LABOR STANDARDS ACT

CONSULTANT shall comply with all applicable provisions of the. Federal Fair
Labor Standards Act and State of California Wage and Hour Regulations, and
shall indemnify, defend, and hold harmless COUNTY, its officers, employees, and
agents from any and all liabilty including, but not limited to, wages, overtime pay,
liquidated damages, penalties, court costs, and attorneys' fees arising under any
wage and hour law including, but not limited to, the Federal Fair Labor Standards
Act for services performed by CONSULTANT's employees.

11.0 COMPLIANCE WITH LAWS

11.1 The CONSULTANT shall conform to and abide by all applicable Federal, State,
County and Municipal laws, rules, regulations or ordinances, directives and all
provisions required thereby 

to be included herein, are hereby incorporated by

reference.

11.2 The CONSULTANT agrees to indemnify and hold COUNTY harmless from any
loss, damage or liabilty resulting from a violation by CONSULTANT, its
employees, authorized agents or subcontractors of such laws, rules, regulations
or ordinances and directives.

12.0 INDEMNIFICATION

Notwithstanding any provision of this Agreement to the contrary, either expressly
or by implication, CONSULTANT shall indemnify, defend, and hold harmless
COUNTY, its districts administered by COUNTY, and their elected and appointed
officers, employees, and agents, from and against any and all 

liability, including

but not limited to any claim, demand, action, proceeding, damage, loss, fee
(including attorney's fees and expert witness fees), costs, and/or expenses,
arising from and/or in any way related to any of the act(s) and/or omission(s) of
CONSULTANT, CONSULTANT's agent(s), employee(s), and/or any
Subcontractor( s).

13.0 INDEPENDENT CONTRACTOR STATUS

13.1 This Agreement is by and between CONSULTANT and COUNTY and is not
intended, and shall not be construed, to create the relationship of agent, servant,
employee, partnership, joint venture, or association, as between CONSULTANT
and COUNTY. The employees and agents of one part shall not be, or be
construed to be, the employees or agents of the other pärt for any purpose

whatsoever. CONSULTANT shall function as, and in all respects is, an
independent contractor.

13.2 CONSULT ANT shall be solely liable and responsible for providing to, or on behalf
of, all persons performing work for CONSULTANT pursuant to this Agreement all
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compensation and benefits. COUNTY shall have no liability or responsibilty for
the payment of any salaries, wages, unemployment benefits, disabilty benefits,
Federal, State, or local taxes, or other compensation, benefits, or taxes for any
personnel provided by or on behalf of CONSULTANT.

13.3 CONSULTANT understands and agrees that all persons performing work for
CONSULTANT pursuant to this Agreement are, for all purposes, and in particular
for purposes of workers' compensation liabilty, the sole employees of
CONSULTANT and not employees of COUNTY. CONSULTANT shall be solely
liable and responsible for furnishing any and all workers' compensation benefits to
any person as a result of any injuries arising from or connected with any work
performed by or on behalf of CONSULTANT pursuant to this Agreement.

14.0 CHANGES TO KEY PERSONNEL AND SUCCESSOR TO CONSULTANT

CONSULTANT shall immediately notify COUNTY in writing of any changes in key
personnel within its organization if such personnel are involved in providing
services hereunder. If CONSULTANT is a partnership, CONSULTANT shall
promptly notify COUNTY of changes in CONSULTANT's partners. If
CONSULTANT is a corporation, CONSULTANT shall promptly notify COUNTY of
all material changes in ownership which affect or may affect CONSULTANT's
performance hereunder.

15.0 RESTRICTIONS ON LOBBYING

CONSULTANT and each COUNTY lobbyist or COUNTY lobbying firm as defined
in Los Angeles County Code Section 2.160.010, retained by CONSULTANT, shall
fully comply with COUNTY Lobbyist Ordinance, Los Angeles County Code
Chapter 2.160. Failure on the part of CONSULTANT or any COUNTY lobbyist or
COUNTY lobbying firm retained by CONSULTANT to fully comply with COUNTY
Lobbyist Ordinance shall constitute a material breach of this Agreement upon
which COUNTY may immediately terminate or suspend this Agreement.

16.0 CONFLICT OF.INTEREST

16.1 No COUNTY employee whose position with COUNTY enables such employee to
influence the award of this Agreement or any competing agreement, and no
spouse or economic dependent of such employee, shall be employed in any
capacity by CONSULTANT or have any other direct or indirect financial interest in
this Agreement. No officer or employee of CONSULTANT, who may financially
benefit from the performance of work hereunder, shall in any way participate in
COUNTY's approval,or ongoing 

evaluation, of such work, orin anyway attempt
to unlawfully influence COUNTY's approval or ongoing evaluation of such work.

16.2 CONSULTANT shall comply with all conflict of interest laws, ordinances and
regulations now in effect or hereafter to be enacted during the term of this
Agreement. CONSULTANT warrants that it is not now aware of any facts which
do or could create a conflict of interest. If CONSULTANT hereafter becomes
aware of any facts which might reasonably be expected to create a conflict of
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interest, it shall immediately make full written disclosure of such facts to COUNTY.
Full written disclosure shall include, but is not limited to, identification of all
persons implicated and a complete description of all relevant circumstances.

17.0 DELEGATION AND ASSIGNMENT

CONSULTANT shall not delegate its duties and/or assign its rights under this
Agreement, either in whole or in part, without the prior written consent of
COUNTY. Any unauthorized delegation and/or assignment by CONSULTANT
shall be null and void and shall constitute a material breach of contract, whereby
COUNTY, in its sole discretion, may immediately terminate the agreement.

18.0 RIGHT TO USE WRITINGS AND OTHER WORKS

18.1 COUNTY obtains the right to use, duplicate and disclose in whole 
or in part, in

any manner, for any purpose whatsoever, and to authorize others to do writings,
drawings, pictorial reproductions, or other graphical representations and works of
a similar nature produced by CONSULTANT specifically and exclusively for
COUNTY as a result of their activities supported by this Agreement.

18.2 CONSULTANT retains the right to use, duplicate and disclose in whole or in part,
in any manner, for any purposes whatsoever, all writings, drawings, pictorial
reproductions, or other graphical representations and works of a similar nature
produced by CONSULTANT as a result of its activities supported by this.
Agreement subject to the ENDORSEMENT paragraph below. Notwithstanding
anything to the contrary contained in this Agreement, it is understood and agreed
that CONSULTANT shall retain all of its rights in its proprietary 

information

including, without limitation, its methodologies and methods of analysis, ideas,
concepts, expressions, know how, methods, techniques, skiUs, knowledge and
experience possessed by CONSULTANT prior to, or acquired by CONSULTANT
during, the performance of this Agreement and CONSULTANT shall not be
restricted in any way with respect thereto.

19.0 ENDORSEMENT

CONSULTANT shall not, in any manner, advertise, publish or represent that
COUNTY endorses the goods or services herein mentioned without the prior
written consent of COUNTY's Project Manager. Any published document by
CONSULTANT referencing COUNTY in such manner must have prior written
consent of COUNTY's Project Manager.

20.1) PROPRIETARY CONSIDERATIONS

20.1 COUNTY and CONSULTANT agree that all intellectual propert, including but not
limited to materials, plans, reports, acceptance test criteria, acceptance test plans,
Deliverables, data, and information (hereafter in this. Section 20 collectively
"Materials") developed under this Agreement for delivery to COUNTY and
financed exclusively by COUNTY funds, and all copyrights, patent rights, trade
secret rights, title, interest, and other proprietary rights therein (collectively,
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"Rights") shall be the sole propert of COUNTY, and CONSULTANT hereby
assigns and transfers to COUNTY all CONSULTANT's Rights to all such Materials
developed under this Agreement, provided that notwithstanding such COUNTY
ownership, CONSULTANT may retain possession of all working papers prepared
by CONSULTANT. During and for a minimum of five (5) years subsequent to the
term of this Agreement, CONSULTANT shall retain any and all such Materials.
COUNTY shall have the right to inspect any and all such working papers, make
copies thereof, and use the working papers and the information contained therein.

20.2 Upon request of COUNTY, CONSULTANT shall execute all documents requested
by COUNTY and shall perform all other acts requested by COUNTY to assign and
transfer to, and vest in, COUNTY all CONSULTANT's Rights in and to the
Materials. COUNTY shall have the right to register all Rights in the name of the
County of Los Angeles. Further, COUNTY shall have the right to assign, license,
or otherwise transfer any and all of COUNTY's Rights in and to the Materials.

20.3 As requested in writing by COUNTY's Project Manager, CONSULTANT shall affix
the following notice to Materials developed under this Agreement: II((Copyright
2002 (or such other date of first publication), County of Los Angeles. All Rights
Reserved". CONSULTANT shall affix such notice as directed by COUNTY.

20.4 During the term of this Agreement and for five (5) years thereafter, CONSULTANT
shall maintain and provide security for all CONSULTANT's working papers
prepared under this Agreement.

20.5 CONSULTANT shall protect the security of 
and keep confidential all Materials

obtained or developed under this Agreement. Further, CONSULTANT shall use
whatever security measures that are reasonably necessary to protect all such
Materials from loss or damage by 

any cause, including, but not limited to, fire and
theft.

20.6 CONSULTANT shall not reproduce, distribute, or disclose to any person or entity
any information identifying, characterizing, or relating to any risk, threat,
vulnerabilty, weakness, or problem regarding data security in COUNTY's
computer systems, or to any safeguard, countermeasure, or contingency plan,
policy or procedure for data security contemplated or implemented by COUNTY,
without COUNTY's prior written consent.

20.7 CONSULTANT shall not reproduce, distribute, or disclose to any person or entity
any Confidential Material of COUNTY without COUNTY's prior written consent
except in furtherance of the services to be provided hereunder, which may include
in the normal course of business the release to insurers and other financial
institutions of Confidential Material relevant to the underwriting and/or evaluation
of COUNTY's risks and the processing of its claims, provided that such insurers
and financial institutions consent, in advance, in writing to maintain the
confidential nature of such information.

20.8 The provisions of Sections 20.0 shall survive the expiration or termination of this
Agreement.
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21.0 TRADE SECRETS

Recognizing that it may be impractical and/or impossible for COUNTY to
safeguard trade secrets, confidential materials, and/or proprietary information of
CONSULTANT, if any, CONSULTANT shall and does hereby keep and bear
COUNTY harmless from any and all liabilities, damages, costs, and expenses by
reason of any legally required disclosure by COUNTY of trade secrets,
confidential materials, and/or proprietary information. COUNTY staff shall provide
CONSULTANT with reasonable notice prior to such disclosure to enable
CONSULTANT to challenge such disclosure.

22.0 CONFIDENTIALITY

22.1 CONSULTANT acknowledges and agrees that the following materials,
documents, data, and other information of COUNTY (collectively, "Confidential
Material") are deemed to be privileged, proprietary, and/or confidential:

A. Workers' Compensation records;

B. Medical records;

C. COUNTY Employment records;

D. Criminal records;

E. Welfare recipient records;

F. Data and/or information pertaining to entities and/or persons receiving
services from the COUNTY; and

G. Any and all reports developed by CONSULTANT and/or its Subcontractor(s)
under this Agreement.

.22.2 CONSUL T ANT shall protect the security of and keep confidential any and all
. Confidential MateriaL.

22.3 In accordance with all applicable federal, state, and local laws, regulations,
ordinances, and directives relating to confidentiality, CONSULTANT shall ensure

'that its agent(s), representative(s),employee(s), and/or Subcontractor(s) follow

. such laws to the extent applicable.

22.4 'With respect to Confidential Material concerning any child dependency matter that
is obtained by CONSULTANT, CONSULTANT shall: (1) not use any such
information for any purpose whatsoever other than carrying out the express terms
of this Agreement; (2) promptly transmit to COUNTY all requests for disclosure of
any such information; (3) not disclose, except as otherwise specifically permitted
by this Agreement, any such information to any person or organization other than
COUNTY without COUNTY's prior written authorization that the information is
releasable (except for Subcontractors); and (4) at the expiration or termination of
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this Agreement, return all such information to COUNTY or maintain such
information according to the written procedures sent to CONSULTANT by
COUNTY for this purpose.

22.5 CONSULTANT warrants and represents that only those CONSULTANT and/or
Subcontractor personnel required to perform the Services shall have access to
COUNTY Confidential Materials.

22.6 The provisions of this Section 22.0 shall survive the expiration or other termination
of this Agreement.

23.0 NOTICE OF DELAYS

CONSULTANT shall have no liabilty for any failure or delay in performance of its
obligation under this Agreement because of circumstances beyond its reasonable
control, including without limitation, acts of God, fires, floods, earthquakes, wars,
terrorist acts, civil disturbances, sabotage, accidents, unusually severe weather,
labor disputes, governmental actions, power failures, viruses that are not
preventable through generally available retail products, inability to obtain labor,
material or equipment, catastrophic hardware failures, usage spikes, attacks on
CONSULTANT's server, or any inabilty to transmit or receive information over the
internet, nor shall any such failure or delay give COUNTY 

the right to terminate
this Agreement. Whenever CONSULTANT has knowledge that any actual or
potential situation is delaying or threatens to delay the timely performance of the
Agreement, CONSULTANT shall, within three (3) business days, give notice
thereof, including all relevant information with respect thereto, to COUNTY.

24.0 RESPONSIBILITY FOR DOCUMENTS

24.1 All documents, plans, drafts, and final reports, masters, work papers, memoranda,
graphics, electronic media and other materials including duplicates thereof
generated or compiled specifically and exclusively for COUNTY pursuant to this
Agreement which are delivered to COUNTY hereunder are instruments of
professional services but shall remain the exclusive Propert of COUNTY which
the COUNTY may use for any purpose; provided, however, 

that CONSULTANT
may choose, at its option, to retain copies of such materials in accordance with
Section 20.0 of this Agreement. Notwithstanding anything to the contrary

contained in this Agreement, it is understood and agreed that CONSULTANT
shall retain all of its rights in its own proprietary information including, without
limitation, its methodologies and methods of analysis, ideas, concepts,
expressions, know how, methods, techniques, skils, knowledge and experience
possessed by CONSULTANT prior to, or acquired by CONSULTANT during, the
performance of this Agreement and CONSULTANT shall not be restricted in any
way with respect thereto.

24.2 If CONSULTANT requires any information or services from COUNTY to enable
CONSULTANT to perform the work covered by this Agreement, CONSULTANT
may request the same in writing, to which COUNTY wil respond within a
reasonable time. Except for any items to be provided and/or other performance
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required by the COUNTY as specified within this Agreement, there are no matters
or items required to be furnished or performed by COUNTY.

25.0 TERMINATION FOR DEFAULT

25.1 By written notice of default ("Notice of Default") served upon the other part, the
whole or any part. of this Agreement may be terminated in any of the following
circumstances of default:

A. By either part if the other party violates a provision of this Agreement which
by its terms .herein is specified to be a matèrial breach; or

B. By either party if the other part fails to perform or comply with any of 
the other

provisions of this Agreement, or so fails to make progress as to endanger
performance of this Agreement in accordance with its terms and, in either of
these two circumstances, does not cure such failure within a period of thirt
(30) calendar days (or such longer period as the part giving such Notice of
Default may authorize in writing).

25.2 Notwithstanding any provision of this Agreement to the contrary, any and all rights
and/or remedies provided in this Section 25.0, as well as throughout. this
Agreement, shall not be exclusive and are in addition to any and all other rights
and/or remedies provided at law, in equity, and/or under this Agreement.

26.0 TERMINATION FOR CONVENIENCE

26.1 The COUNTY may terminate this Agreement when such action is deemed by
COUNTY, in its sole discretion, to be in its best interest. Termination shall be
effected by delivery of a notice of termination to CONSULTANT specifying the
date upon which such termination becomes effective. The date upon which such
termination becomes effective shall be no less than fifteen (15) calendar days
after the notice is sent, provided that in the event COUNTY has purported to
terminate this Agreement for default by notice pursuant to Section 25.0
(Termination for Default) 

and it has 1aterbeen determined that CONSULTANT
was not in default, no additional notice shall be required upon such determination.

26.2 Upon service of a notice of termination, and except as otherwise directed by
COUNTY, the CONSULTANT shall:

A. Stop work under this Agreement on the date specified in such notice; and

B. Transfer to COUNTY, to the extent not previously transferred to COUNTY, all
rights to all Materials pursuant to the terms of this Agreement.

26.3 Nothing in this Section 26.0 shall be deemed to prejudice any right of
CONSULTANT to make a claim against COUNTY in accordance with applicable
law and regular COUNTY procedures for payment for any completed Statement of
Work through the effective date of COUNTY's termination of this Agreement for
convenience.
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27.0 TERMINATION FOR IMPROPER CONSIDERATION

27.1 COUNTY may, by written notice to CONSULTANT, immediately terminate the
right of CONSULTANT to proceed under this Agreement if consideration in any
form was offered or given by CONSULTANT, either directly or through an
intermediary, to any COUNTY officer, employee or agent with the intent of
securing this Agreement or securing favorable treatment with respect to the
award, amendment or extension of this Agreement or the making of any
determinations with respect to CONSULTANT's performance pursuant to this
Agreement. In the event of such termination, COUNTY shall be entitled to pursue
the same remedies against CONSULTANT as it could pursue in the event of
default of CONSULTANT.

27.2 CONSULTANT shall immediately report any attempt by a COUNTY officer or
employee to solicit such improper consideration. The report shall be made either
to COUNTY manager charged with the supervision of the employee or to
COUNTY Auditor-Controllers Employee Fraud Hotline at (213) 974-0914.

27.3 Among other items, such improper consideration may take the form of cash,
discounts, service, the provision of travel or entertainment, or tangible gifts.

28.0 AUTHORIZATION WARRANTY

CONSULTANT warrants and represents that the person(s) executing this
Agreement for CONSULTANT is an authorized agent who has actual authority to
bind CONSULTANT to each and every term, condition, and obligation of this
Agreement, and that all requirements of CONSULTANT have been fulfiled to
provide such actual authority.

29.0 GOVERNING LAWS, JURISDICTION, AND VENUE

This Agreement shall be construed in accordance with and governed by the
substantive and procedural laws 

of the State of California. Any action and/or

proceeding arising out of and/or relating to this Agreement shall be. fied and
maintained exclusively in the County of Los Angeles, State of California, except
for those matters over which the Federal District Court may have jurisdiction,
which may be filed and maintained in the Federal District Court, Central District,
State of California.

30.0 WAIVER

No waiver of any breach Qf any provision of this Agreement by either part shall

constitute a waiver of any other breach of such provision. Failure of either part to

enforce at any time, or from time to time, any provisions of this Agreement shall
not be construed as a waiver thereof. . The remedies herein reserved shall be
cumulative and additional to any other remedies in law or equity.

31.0 SEVERABILITY
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If any provision of this Agreement or the application thereof to any person or
circumstance is held invalid, the remainder of this Agreement and the application
of such provision of other persons or circumstances shall not be affected thereby,
unless the essential purposes of this Agreement shall be materially impaired
thereby.

32.0 COVENANT AGAINST CONTINGENT FEES

32.1 The CONSULTANT warrants that no person or sellng agency has been employed
or retained to solicit or secure this Agreement upon agreement or understanding
for a commission, percentage, brokerage, or contingent fees, excepting bona fide
employees or bona fide established commercial or sellng agencies maintained by
CONSULTANT for the purpose of securing business.

32.2 For breach or violation, of this warranty, the COUNTY shall have the right to
terminate this Agreement and, in its sole discretion, to deduct from the Agreement
price or consideration, or otherwise recover the full amount of such commission,
percentage, brokerage or contingent fees.

33.0 RECORD RETENTION AND INSPECTION

CONSULTANT agrees that COUNTY's Project Manager or any duly authorized
representative shall have access to and the right to examine, audit, excerpt, copy,
or transcribe in a reasonable manner any pertinent transaction, activity, time card,
or other records relating to this Agreement. Such material, including all pertinent
cost, accounting, financial records, and proprietary data, must be kept and
maintained by CONSULTANT for a period of three (3) years after completion of
the Agreement unless CAO's written permission is given to dispose of material
prior to this time.

34.0 COUNTY'S QUALITY ASSURANCE PLAN

COUNTY or its agent wil evaluate CONSULTANT's performance under this
Agreement on not less than an annual basis. Such evaluation wil include
assessing CONSULTANT's compliance with the terms and performance
standards of this Agreement. CONSULTANT deficiencies which COUNTY
determines are severe or continuing and that may place performance of the
Agreement in jeopardy if not corrected wil be reported to COUNTY's Board of
Supervisors. The report wil include improvement/corrective action measures

taken by COUNTY and CONSULTANT. If improvement does not occur consistent
with the corrective action measures, COUNTY may terminate this Agreement or
impose other penalties as specified in this Agreement.
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35.0 SUBCONTRACTING

No performance of this Agreement or any portion thereof may be subcontracted
by CONSULTANT without the express written consent of the COUNTY. Any
unauthorized subcontracting by CONSULTANT shall be null and void and shall
constitute a material breach of contract, whereby COUNTY, in its sole discretion,
may immediately .terminate the Agreement.

36~0 CONSIDERATION OF COUNTY EMPLOYEES IN HIRING

Should CONSULTANT require additional or replacement personnel after the
effective date of this Agreement to perform the services set forth herein,
CONSULTANT shall give fair consideration for such employment openings to
qualiied permanent COUNTY employees who are targeted for layoff or qualified
former COUNTY employees who are on a re-employment list during the lie of this
Agreement.

37.0 CONSIDERATION OF GAIN PROGRAM PARTICIPANTS FOR EMPLOYMENT

Should CONSULTANT require additional or replacement personnel after the
Effective Date, CONSULTANT shall give consideration for any such employment
opening to participants in COUNTY's Department of Public Social Services'
Greater Avenues for Independence (GAIN) Program who meet CONSULTANT's
minimum qualiications for the open position. COUNTY wil refer GAIN
participants by job category to CONSULTANT.

38.0 INSURANCE REQUIREMENTS

38.1 Without limiting CONSULTANT's obligations of indemnification and defense of
COUNTY, and during the term of this Agreement, CONSULTANT shall maintain,
and shall require any of its subcontractors to maintain, the programs of insurance
specified in Section 38.8, below. Such insurance shall be primary to 

and not
contributing with any other insurance or self-insurance programs maintained by
COUNTY, and such coverage shall be maintained at CONSULTANT's own
expense.

38.2 Evidence of Insurance: Certificate(s) of insurance shall be delivered to the
following COUNTY contract manager prior to commencing services under this
Agreement:

County of Los Angeles
Chief Administrative Officer
500 W est Temple Street, Room 526
Los Angeles, CA90012
Attention: Manny Talamantes

Such certificates shall:

A. Specifically identify this Agreement.
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B. Clearly evidence all coverages required in this Agreement.

C. Contain the express condition that COUNTY are to be given written notice by
mail at I~ast thirt (30) calendar days in advance of cancellation for all policies
evidenced on the certificate of insurance.

D. Evidence that the COUNTY, its special districts, officials, officers, fiduciaries,
and employees are included as additional insureds on the commercial
general liabilty policy as insured for all activities for their vicarious liability
arising from CONSULTANT's provision of services under this Agreement.

E. Identify any deductibles or self-insured retentions. All such deductibles or

self-insured retentions shall be the responsibility of CONSULTANT.

38.3 Insurer Financial Ratinqs: Insurance is to be provided by an insurance company
acceptable to the COUNTY with an A.M. Best 

rating of not less than A:VII, unless
otherwise approved by COUNTY. .

38.4 Failure.to Maintain Coveraqe: Failure by CONSULTANT to maintain the required
insurance, or to provide evidence of insurance coverage acceptable to COUNTY,
shall constitute. a material breach of the contract upon which COUNTY may
immediately terminate or suspend this Agreement. COUNTY, at its sole option,
may obtain damages from CONSULTANT.resulting from said breach.

38.5 Notification of Incidents. Claims or Suits: CONSULTANT shall report to COUNTY:

A. Any accident or incident relating to services performed under this Agreement
which involves injury or propert damage which may result in the filing of a
claim or lawsuit against CONSULTANT and/or COUNTY. Such report shall
be made in writing within 24 hours of CONSULTANT's first knowledge of the
accident or incident;

.. B. Any third part claim or lawsuit filed against CONSULTANT arising from or
relatedto services performed by CONSULTANT under this Agreement;

C. Any injury to a CONSUL T ANT employee which occurs on COUNTY propert..
This report shall be submitted on a County "Non-employee Injury Report" to
the County contract manager; and

D. Any loss, disappearance, destruction, misuse, or theft of any kind whatsoever
of COUNTY propert, monies or securities entrusted to CONSULTANT under
the terms of this Agreement.

38.6 Compensation for County Costs: In the event that CONSULTANT fails to comply
with any of the indemnification or insurance requirements of this Agreement, and
such failure to comply results in any costs to COUNTY, CONSULTANT shall pay
full compensation for all costs incurred by COUNTY.
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38.7 Insurance Coveraqe Requirements for Sub-contractors: CONSULTANT shall
ensure any and all sub-contractors performing services under this Agreement
meet the insurance requirements of this Agreement by either:

A. CONSULTANT providing evidence of insurance covering the activities of
subcontractors, or

B. CONSULTANT providing evidence submitted by sub-contractors evidencing
that sub-contractors maintain the required insurance coverage. COUNTY
retains the right to obtain copies of evidence of sub-contractor insurance
coverage at any time.

38.8 ~ic Insurance Coveraqe Requirements:

A. General Liabilty insurance (written on ISO policy form CG 00 01 or its
equivalent) with limits of not less than the following:

General Aggregate:

Products/Completed Operations Aggregate:
Personal and Advertising Injury:
Each Occurrence:

$2 millon
$1 milion
$1 milion

$1 milion

B. Automobile Liabilty insurance (written on iSO policy form CA 00 01 or its
equivalent) with a limit of liabilty of not less than $1 millon for each accident.
Such insurance shall include coverage for all "owned," "hired," and
"non-owned" vehicles, or coverage for "any auto."

C. Workers Compensation and Employers' Liabilty insurance providing workers
compensation benefits, as required by the 

Labor Code of the State of
California or by any other state, and for which CONSULTANT is responsible.
In all cases, the above insurance also shall include Employers' Liability
coverage with limits of not less than the following:

Each Accident:
Disease - policy limit:
Disease - each employee:

$1 milion

$1 millon
$1 millon

D. Professional Liabilty: Insurance covering liabilty arising from any error,
omission, negligent or wrongful act of the CONSULTANT, its officers or
employees with limits of not less than $1 milion 

per claim and $3 milion
aggregate. The coverage also shall provide an 

extended one year reporting

period commencing upon termination or cancellation of this Agreement

E. Basic Health Insurance and Benefits - CONSULTANT wil provide basic
health coverage for employees of CONSULTANT who perform work under
the provisions of this Agreement.
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39.0 LICENSES, PERMITS,
CERTIFICATES

REGISTRATIONS, ACCREDITATIONS AND

CONSULTANT shall obtain and maintain in effect during the term of this
Agreement any licenses, permits, registrations, accreditations, and certificates
required by any federal, state, and local laws, ordinances, rules, regulations,
guidelines, and directives, which are applicable to CONSULTANT for its services
under this Agreement. CONSULTANT further warrants and represents that all of
its officers, employees, agents, and subcontractors who perform services
hereunder, shall obtain and maintain in effect during the term of this Agreement all
licenses, permits, registrations, accreditations, and certificates which are
applicable to them for their performance hereunder. A copy of each such license,
permit, registration, accreditation, and certificate required by all applicable Federal,
State, and local laws, ordinances, rules, regulations, guidelines, and directives
shall be provided, in duplicate, to COUNTY's Project Manager as specifically
requested by COUNTY.

40.0 CONTRACTOR RESPONSIBILITY AND DEBARMENT

40.1 A responsible contractor is a contractor who has demonstrated the attribute of
trustworthiness, as well as quality, fitness, capacity and experience to satisfactorily
perform the contract. It is COUNTY's policy to conduct business only with

responsible contractors.

40.2 CONSULTANT is hereby notified that, in accordance with Chapter 2.202 of
COUNTY Code, if COUNTY acquires information concerning the performance of
CONSULTANT on this or other contracts which indicates that CONSUL TANTis
not responsible, COUNTY may, in addition to other remedies provided in this
Agreement, debar CONSULTANT from bidding on COUNTY contracts for a
specified period of time not to exceed three (3) years, and terminate any or all
existing contracts CONSULTANT may have with COUNTY.

40.3 COUNTY may debar a contractor if COUNTY's Board of Supervisors finds, in its
discretion, that CONSULTANT has done any of the following: (1) violated any term
of a contract with COUNTY, (2) committed any act or omission which negatively
reflects on CONSULTANT's quality, fitness or capacity to perform a contract with
COUNTY or any other public entity, or engaged in a pattern or practice which
negatively reflects on same, (3) committed an act or offense which indicates a lack
of business integrity or business honesty, or (4) made or submitted a false claim
against COUNTY or any other public entity.

40.4lfchere is evidence that CONSULTANT may be subject to debarment, COUNTY's
CAO and/or COUNTY's Internal Services Department wil notify CONSULTANT in
writing of the evidence which is the basis for the proposed debarment and wil
advise CONSULTANT of the scheduled date for a debarment hearing before
COUNTY's Contractor Hearing Board.

40.5 The Contractor Hearing Board wil conduct a hearing where evidence on the
proposed debarment is presented. CONSULTANT and/or CONSULTANT's
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representative shall be given an opportunity to submit evidence at that hearing.
After the hearing, the Contractor Hearing Board shall prepare a proposed decision,
which shall contain a recommendation regarding whether CONSULTANT should
be debarred, and if so, the appropriate length of time of the debarment. If
CONSULTANT fails to avail itself of the opportunity to submit evidence to the
Contractor Hearing Board, CONSULTANT may be deemed to have waived all
rights of appeaL.

40.6 A record of the hearing, the proposed decision and any other recommendation of
the Contractor Hearing Board shall be presented to COUNTY's Board of
Supervisors. COUNTY's Board of Supervisors shall have the right to modify, deny
or adopt the proposed decision and recommendation of the Contractor Hearing
Board.

40.7 These terms shall also apply to any and all subcontractors of COUNTY
contractors.

41.0 NOTICE TO EMPLOYEES REGARDING THE FEDERAL EARNED INCOME
CREDIT

CONSULTANT shall notify its employees, and shall require each subcontractor to
notify its employees, that they may be eligible for the federal Earned Income Credit
under the federal income tax laws. Such notice shall be provided in accordance
with the requirements set forth in Internal Revenue Service Notice1015.

42.0 CONSULTANT'S WARRANTY OF ADHERENCE TO COUNTY'S CHILD
SUPPORT COMPLIANCE PROGRAM

42.1 CONSULTANT acknowledges that COUNTY has established a goal of ensuring
that all individuals who benefit financially from COUNTY through contract are, in
compliance with their court-ordered child, family and spousal support obligations in
9rder to mitigate the economic burden otherwise imposed upon COUNTY and its
taxpayers.

42.2 As required by COUNTY's Child Support Compliance Program (County Code
Chapter 2.200) and without limiting CONSULTANT's duty under this Agreement to
comply with all applicable provisions of law, CONSULTANT warrants that it is now
in compliance and shall during the term of this Agreement maintain compliance
with employment and wage reporting requirements as required by the Federal
Social Security Act (42 USC Section 653 (a) and Caliornia Unemployment
Insurance Code Section 1088.5, and shall implement all lawfully served Wage and
Earnings Withholding Orders or District Attorney Notices of Wage and Earnings
Assignment for Child or Spousal Support, pursuant to Code of Civil Procedure
Section 706-031 and Family Code Section 5246 (b).
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43.0 TERMINATION FOR BREACH OF WARRANTY TO MAINTAIN COMPLIANCE
WITH COUNTY'S CHILD SUPPORT COMPLIANCE PROGRAM

Failure of CONSULTANT to maintain compliance with the requirements set forth in
Section 42.0 (CONSULTANT's Warranty of Adherence to COUNTY's Child
Support Compliance Program) shall constitute a default by CONSULTANT under
this Agreement. Without limiting the rights and remedies available to COUNTY
under any other provision of this Agreement, failure to cure such default within
ninety (90) days of notice by the Los Angeles County District Attorney shall be
grounds upon which COUNTY's Board of Supervisors may terminate this
Agreement pursuant to Section 25.0 (Termination for Default). . .

44.0 CONSULTANT'S ACKNOWLEDGMENT OF COUNTY'S COMMITMENT TO
CHILD SUPPORT ENFORCEMENT

CONSULTANT acknowledges that COUNTY places a high priority on the
enforcement of child support laws and the apprehension of child support evaders.
CONSULTANT understands that it is COUNTY's policy to encourage all COUNTY
contractors to voluntarily post COUNTY's "L.A's Most Wanted: Delinquent Parents"
poster in a prominent position at CONSULTANT's place of business. COUNTY's
District Attorney wil supply CONSULTANT with the poster to 

be used.

45.0 MERGER CLAUSE

45.1 This base document, along with Exhibits 
A and 8, described in Subsection 45.2,

but not attached hereto, collectively form, and are throughout referred to as the
"Agreement."

45.2 In the event of any conflict and/or inconsistency in the definition and/or
interpretation of any word, responsibilty, schedule, and/or the contents and/or
description of any task, subtask, deliverable, service, and/or otherwise, between
and/or among this based document and the Exhibits, such conflict and/or
inconsistency shall. be resolved by giving 

precedence first to this base document,

and then to the Exhibits according to the following priority: .

A. COUNTY's Requestfor proposal, dated June 14, 2005.

CONSULTANT'sProposal, received on or before June 22,2005.B.

45.3 This. Agreement constitutes the complete and exclusive statement of
understanding between the parties, which supersedes any and all previous
agreements, whether written or oral, and all prior and/or contemporaneous other
communications between the parties and/or writings relating to the subject matter of
this Agreement. Any changes and/or modifications to this Agreement must be in
writing and formally adopted and executed in the same manner as this Agreement to
be enforceable.
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46.0 ARMS' LENGTH NEGOTIATIONS

This Agreement is the product of COUNTY's competitive procurement and an
arms' length negotiation between COUNTY and CONSULTANT, during which
each part has had the opportunity to receive advice from independent legal
counsel of its own choosing. This Agreement is to be interpreted fairly between
the parties, and not more strictly construed against either part as the drafter.

47.0 COMPLIANCE WITH JURY SERVICE PROGRAM

A. Jury Service Program.

This Contract is subject to the provisions of the County's ordinance entitled

Contractor Employee Jury Service ("Jury Service Program") as codified in Sections
2.203.010 through 2.203.090 of the Los Angeles County Code.

B. Written Employee Jury Service Policy.

1. Unless Contractor has demonstrated to the County's satisfaction either that
Contractor is not a "Contractor" as defined under the Jury Service Program
(Section 2.203.020 of the County Code) or that Contractor qualifies for an
exception to the Jury Service Program (Section 2.203.070 of the County Code),
Contractor shall have and adhere to a written policy that provides that its
Employees shall receive from the Contractor, on an annual basis, no less than
five days of regular pay for actual jury service. The policy may provide that
Employees deposit any fees received for such jury service with the Contractor or
that the Contractor deduct from the Employee's regular pay the fees received for
jury service.

2. For purposes of this section, "contractot' means a person, partnership,

corporation or other entity \Vhich has a contract with the county or a subcontract
with a county contractor and has received or wil receive an aggregate sum of
$50,000 or more in any 12-month period under one or more county contracts or
subcontracts. "employee" means any California resident who is a full time
employee of contractor. "full time" means 40 hours or more worked per week, or
a lesser number of hours if: 1) the lesser number is a recognized industry

standard as determined by the county, or 2) contractor has a long-standing

practice that defines the lesser number of hours as full-time. Full-time
employees providing short-term, temporary services of 90 days or less within a
t2-month period are not considered full-time for purposes of the jury service
program. If contractor uses any subcontractor to perform services for the county
under the contract, the subcontractor shall also be subject to the provisions of
this section. The provisions of this section shall be inserted into any such

subcontract agreement and a copy of the jury service program shall be attached
to the agreement.

3. If contractor is not required to comply with the jury service program when the
contract commences, contractor shall have a continuing obligation to review the
applicability of its "exception status" from the jury service program, and contractor
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shall immediately notify county if contractor at any time either comes within the
jury service program's definition of "contractot' or if contractor no longer qualifies
for an exception to the program. In either event, contractor shall immediately
implement a written policy consistent with the jury service program. The county
may also require, at any time during the contract and at its sole discretion, that
contractor demonstrate to the county's satisfaction that contractor either
continues to remain outside of the jury service program's definition of "contractot'
and/or that contractor continues to qualify for an exception to the program.

4. Contractor's violation of this section of the contract may constitute a material
breach of the contract. In the event of such material breach, county may, in its
sole discretion, terminate the contract and/or bar contractor from the award of
future county contracts for a period of time consistent with the seriousness of the
breach.
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AUTHORIZATION
CONSULTING SERVICE AGREEMENT

IN WITNESS WHEREOF, the COUNTY's Board of Supervisors and
CONSULTANT have each caused this Agreement to be executed by its duly authorized
officer( s) and/or representative( s).

COUNTY OF LOS ANGELES KPMG LLP

By S0/1 C-
tR.A.(~' ~

By
Gloria Molina
Chair

Title

KPMG LLP represents and
warrants that the signatory to this
Agreement is fully authorized to
obligate KPMG LLP hereunder
and that all corporate acts
necessary to the execution of this
Agreement have been
accomplished.

ATTEST:

VIOLET V ARUNA-LUKENS
Executive Officer-Clerk
of the Board of Supervisors

By
Deputy

APPROVED AS TO FORM:

RAYMOND G. FORTNER, JR.co~ei, ~
By . .. ~,/~

eputy
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AGREEMENT FOR CONSULTANT SERVICES

CONTRACT NO.

This Agreement is made and entered into this day of ,2005

by and between County of Los Angeles (hereinafter, the "COUNTY") and MERCER
HUMAN RESOURCE CONSULTING, 777 South Figueroa Street, suite 1900, Los
Angeles, CA 90017 (hereinafter, the "CONSULT ANT"), based upon the following
recitals:

A. WHEREAS, COUNTY desires to compensate County employees in a manner that
. attracts, retains, and motivates qualified personnel atthe least possible cost; and

B. WHEREAS, the provision of such compensation requires special skils and
expertise in the area of compensation, employee benefit administration and

actuarial services; and

C. WHEREAS, CONSULTANT is specially trained and licensed and possesses skils,
experience, education, and competency necessary to assist County with its
compensation, employee benefit administration and actuarial needs; and

D. WHEREAS, COUNTY, in accordance with Califomia Government Code Section
31000, may enter into contracts for special services.

Based upon the foregoing recitals, all of which are hereby incorporated herein by this
reference, the COUNTY and CONSULTANT agree as follows:

1.0 TERM

This Agreement shall commence on the later of (1) the date the Agreement is
approved by the Los Angeles County Board of Supervisors or (2) September 1,
2005 and shall continue in full force and effect until the earlier of (1) the date
occurring three (3) years after the Effective Date, or (2) the date this 

Agreement is

terminated as provided herein. In the event of any early termination of this
Agreement as provided herein, or upon expiration of this Agreement,

CONSULTANT wil assist COUNTY in arranging a smooth transition process;
however, CONSULTANTs obligation and the obligation of its affilates to provide
services to COUNTY wil cease upon the effective date of termination or
expiration. The County shall have the sole option to extend the Contract term for
up to two additional one-year periods and six (6) month to month extensions, for a
maximum total Contract term of five years and six months. Each such option and
extension shall be exercised at the sole discretion of the CAO.



2.0 ADMINISTRATION - COUNTY

2.1 COUNTY's Chief Administrative Officer or his authorized designee (hereinafter
referred to as "CAO") shall have the authority to administer this Agreement.

2.1.1 COUNTY's Project ManaQer

2.1.2 COUNTY's Project Manager for this Agreement shall be the following
person or his designee:

Manny Talamantes
Compensation Policy
Los Angeles County Chief Administrative Office
Kenneth Hahn Hall of Administration
500 West Temple Street, Room 526

. Los Angeles, CA 90012

Business telephone: (213) 974-2529
E-mail: mdtalamantes~cao.co.la.ca.us
Fax: (213) 621-3172

2.1.3 COUNTY shall notify 
CONSULTANT in writing of any change in the name

or address of COUNTY's. Project Manager.

2.1.4 COUNTY's Project Manager shall be responsible for COUNTY's
performance of its tasks and ensuring CONSULTANT's compliance with
this Agreement.

2.1.5 COUNTY's Project Manager shall meet or confer with CONSULTANT's on
an as needed basis.

2.1~6 Except as expressly set forth in this Agreement, COUNTY's Project
Manager is not authorized to make any changes in any of the terms or
conditions of this Agreement and is not authorized to obligate COUNTY in
any respect whatsoever.

2.1.7 COUNTY's Project Manager shall have the right at all times to inspect any
and all work, tasks, Deliverables, goods, services, and/or other

consideration provided by or on behalf of CONSULTANT.

2. f.8 COUNTY's Project Manager shall be responsible for confirming that any
technical standards and/or other 

requirements of CONSULTANT's
performance under this Agreement are met.
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3.0 ADMINISTRATION - CONSULTANT

3.1 CONSULTANT's shall designate in writing a person who shall have the authority
to administer this Agreement.

3.1.1 CONSULTANT's Project Manager shall be responsible for
CONSULTANT's performance and assuring CONSULTANT's compliance
with this Agreement.

3.1.2 CONSULTANT's Project Manager shall meet or confer with COUNTY's
Project Manager as required.

3.1.3 CONSULTANT's Project Manager shall be responsible for
CONSULTANT's day-to-day activities as related to this Agreement and for
reporting to COUNTY in the manner set forth in Subsection 3.3 (Reports

. by CONSULTANT).

3.1.4 CONSULTANT's Project Manager shall meet or confer with COUNTY's
Project Manager on an as needed basis.

3.2 Approval of CONSUL T ANT's Staff 

3.2.1 COUNTY has the absolute right to approve or disapprove each member or
proposed member of CONSULTANT's staff, including, but not limited to,
CONSULTANT's Project Manager, prior to, and during, their performing
any work hereunder, as well as so approving or disapproving any
proposed deletions from or other changes in such staff. COUNTY's
Project Manager may require replacement of any member of
CONSULTANT's staff performing, or offering to perform, work hereunder,
including, but not limited to, CONSULTANT's Project Manager.

i'

3.2.2 CONSULTANT represents and warrants that it shall, to the maximum
extent possible, take all necessary steps to 

assure continuity over time of
the membership of the group constituting CONSULTANT's staff, including,
but not limited to, CONSULTANT's 

Project Manager.

3.2.3 CONSULTANT shall promptly 
fil any staff vacancy with personnel having

qualiications at least equivalent to those of the staff member(s) being
replaced.

3.2.4 In fulfilment of its responsibilties under this Agreement, CONSULTANT
shall utilze, and permit utilzation of, only staff fully trained and
experienced, and as appropriate, licensed or certified in the technology,
trades, and tasks required by this Agreement.

3.2.5 CONSULTANT shall supply sufficient staff to discharge its responsibilties
hereunder in a timely and efficient manner, including, without limitation, as
required to comply with the Statements of Work.
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3.2.6 In the event CONSULTANT should ever need to remove any staff from
performing work under this Agreement, CONSULTANT shall provide
COUNTY with notice at least fifteen (15) calendar days in advance, except
in circumstances in which such notice is not possible, and shall work with
COUNTY on a mutually agreeable transition plan so as to provide an
acceptable replacement and ensure project continuity.

3.3 Reports by CONSULTANT

3.3.1 In order to control expenditures and to provide COUNTY with ongoing
information as to all Deliverables, CONSULTANT shall, if specifically
requested by COUNTY's Project Manager, provide COUNTY's Project
Manager with written reports which shall include but not. be limited to, the
following information:

A. Period covered by the report;

B. Overview of the reporting period;

C. Any services scheduled for the reporting period which were not
completed;

D. Any services for the reporting period which were completed;

E. Any services completed in the reporting period which were not
scheduled;

F. Any services to be completed in the next reporting period;

G.

H.

Issues to be resolved;

Issues resolved;

i. Summary of project status as of reporting date; and

J. Any other information which COUNTY may from time-to-time require.

3.3.2 CONSULTANT shall deliver one (1) hard copy of each of such report,
together with a formal transmittal letter to COUNTY's Project Manager
executed by CONSULTANT's Project Manager, and CONSULTANT shall
also deliver a second copy of each such report electronically via e-maiL.
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4.0 STATEMENT OF WORK

CONSULTANT agrees to provide employee benefit consulting services as
requested by the CAO, or the Director of Personnel or his or her designee
(hereinafter both shall be referred to as "CAO" or "DOP" respectively). Such
services may include, but not be limited to the following:

4.1 Part 1 Compensation Consultinq

Compensation consulting, wil involve day-to-day advice and commentary on a
wide variety of wage and salary issues affecting represented and/or non-
represented employees, including overtime and other non-base pay issues, and
may involve more extensive in-depth consulting on special projects involving

. wage and salary issues. Part 1 work may include, but not be limited to the
following:

4.1.1 Advice and commentary on community compensation practices and
trends.

4.1.2 Advice and commentary on County pay policy for specific benchmark jobs
and/or occupational groups.

4.1.3 Performance of salary studies for specific benchmark jobs, occupational
groups, and/or organizational units, including job evaluation and
classification studies.

4.1 .4 Development of reward systems, including merit pay plans, 
incentive pay

plans, and other special pay plans for specific occupational groups.

4.1.5 Development and/or provision of salary survey data for specific
occupational benchmarks.

4.1.6 Organizational studies, re-engineering studies,evaluationand grading

studies, and work systems and methods studies pertinent to the
administration of the County's compensation program.

4.1.7 Training of County staff on compensation administration practices and
techniques.

4.2. . Part 2 Emplovee Benefit Consultinq

. Part 2 employee benefit consulting wil involve both day-to-day advice and

commentary and special project consulting on various employee benefit issues
affecting represented and/or non-represented employees. Part 2 work may
include, but not be limited to the following:
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Advice and commentary on regional and national employee benefit
practices and trends. The consultant selected to provide Part 2 work wil
be expected to familiarize itself with the existing County employee benefit
practices applicable to represented and non-represented employees and
be prepared to respond on short notice, if necessary, to questions from
the County on virtually any employee benefit issue This consultant wil
also be expected to be proactive in informing the County on cost trends,
regulatory changes, or other events that could impact the cost of the
County's employee benefit program. This type of interaction may be
expected to frequently involve quick turnaround telephonic or in-person
discussions.

4.2.1

4.2.2 Group insurance consulting which may include, but not be limited to the
following:

4.2.2.1

4.2.2.2

4.2.2.3

4.2.2.4

4.2.2.5

4.2.2.6

Leading County staff in the annual premium rate renewal

negotiations with the various insurance carriers for the County's
group health and dental plans, a group term life plan, and a
group accidental death and dismemberment plan. This effort
wil involve serving as the point of contact for all insurance
carriers, organizing and leading the negotiations meetings,

providing necessary actuarial assistance, and working in a
collaborative manner with employee representatives and
consultants to employee representatives who may participate in
this process.

Leading the periodic marketing of the County's group insurance
plans at the direction of the County.

Assisting the County in determining the appropriate plan design
and funding methodology for the group health and dental plans;

Assisting the County in determining the appropriate plan desjgn,
County and employee contribution rates, and 

level of funding for
thè County's self-funded short-term and long-term disabilty
plans and survivor income benefit plan.

Advising the County regarding Medicare changes 
and other

issues pertaining to the cost of retiree health care.

Assisting the County with any issues that may arise concerning
insurance programs not currently offered by the County such as
universal life insurance and long-term care.

4.2.3 Assisting the County with the analysis 
of State and Federal legislation

affecting the employee benefit program.
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4.2.4 Assisting the County in responding to collective bargaining issues relating
to employee benefits. This may entail presenting information and
answering related questions at the bargaining table in union negotiation
sessions or at other meetings where union representatives are actively
involved and working collaboratively outside of formal meetings with union
representatives and/or consultants to the unions.

4.2.5 Other special project consulting on employee benefit issues including, but
not limited to the following:

4.2.5.1 Cafeteria plan design and administration, including regulatory
compliance.

4.2.5.2 Paid leave benefit design and administration.

4.2.5.3 Defined benefit retirement plan design and funding.

4.2.5.4 Defined contribution retirement plan design and administration,
including advice and commentary on asset management.

4.2.5.5 Employee communications regarding the employee benefit
program.

4.3 Part 3 Actuarial Consultinq Services.

Although actuarial services may be provided as an integral part of the services
described under Part 2, the County is desirous of having access to additional
actuarial services where independent actuarial estimates or an independent
actuarial point of view for a particular issue or project is deemed appropriate by
the County. The actuarial specialties included under Part 3 include 

group

insurance, pension, and workers' compensation actuarial consulting.

4.4 Consulting services provided pursuant to this Agreement shall be provided only
wllen requested by CAO or DOP. It is mutually understood that COUNTY has not
offered and cannot guarantee any minimum level of work under this Agreement.

5.0 CONSIDERATION

5.1 COUNTY agrees to pay CONSULTANT on a time and 

expense basis based on:

A. The number of hours actually worked by CONSULTANT;

B. The type and level of staff who perform the work;
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C. The following schedule of hourly rates:

HOURLY RATES
9/1/2005-8/31/2008

Analysts

$350 - $450

$275 - $370

$200 - $275

$150 - $200

Principals

Associates

Consultants

Administrative Support Staff 6% of consulting fees

Technology Support 7% of consulting fees

5.1.1 Upon request of the CAO or DOP, CONSULTANT shall provide CAO
or DOP with .1) the biling titles and precise hourly billng rates
CONSULTANT intends to use for any work requested by CAO or
DOP pursuantto this Agreement, and/or 2) the estimated total cost of
such work.

5.2 Subject to approval by COUNTY's Project Manager, CONSULTANT may, in
addition to the hourly charges set forth in 5.0 (5.1) (A), charge for out-of-pocket
costs necessary for a) mail and courier services, b) parking, c) photocopying

(other than minor photocopying), and d) out-of-town travel, including air and
ground transportation, lodging, meals, and porterage. All such costs, if approved,
shall be biled at actual cost; provided, however, that, in no event, may out-of-town
travel charges exceed the. 

expense. limitations imposed by COUNTY on COUNTY

employees who travel on COUNTY business. Any other out-of-pocket expenses
not otherwise specified in this Subparagraph 5.2 shall not be charged to COUNTY
unless specifically approved by COUNTY's Project Manager.

5.3 CONSULTANT shall invoice COUNTY monthly in arrears. Charges for bilable
time shall be calculated in increments of not less than fifteen (15) minutes. All
invoices shall provide the following detail:

A. The date or dates the services were provided.

B. The names, billng titles, and hourly billng rates of the individuals who
performed the work.

C. The name of the COUNTY officer or employee who requested the work.

D. A brief description of the work performed.

E. Detail on out-of-pocket expenses sufficient to establish such expenses

conform with the terms of this Agreement.
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5.4

5.5

5.6

In no event shall CONSULTANT charge COUNTY for travel time, including time
spent in air or ground transportation unless specifically approved in writing, in
advance, by COUNTY's Project Manager.

Upon receipt of an invoice, or further information regarding an invoice, COUNTY's
Project Manager may reasonably reject or accept all or any part of invoiced costs.
COUNTY shall pay invoiced costs accepted by the COUNTY's Project Manager
promptly thereafter. CONSULTANT shall be notified by the COUNTY's Project
Manager, in writing, of the invoiced costs rejected, and the reason or reasons for
such rejection, and be given an opportunity to provide further information.

Notwithstanding any other provision of this paragraph 5.0, CONSULTANT and
CAO, or DOP as the case may be, may mutually agree in advance on a maximum
total charge for all services and out-of-pocket expenses related to particular
project or other specific work authorized by CAO or DOP pursuant to this
Agreement.

6.0 NON-APPROPRIATION OF FUNDS

6.1 COUNTY'S obligation is payable only and solely from the funds appropriated for
the purpose of this Agreement.

6.2 All funds for payments after June 30th of the current fiscal year are subject to
COUNTY'S legislative appropriation. for this purpose. Payments during
subsequent fiscal periods are dependent upon the same action.

6.3 In the event that this Agreement extends into a succeeding fiscal year period, and
if the governing body appropriating the fund does not allocate sufficient funds for
the next succeeding fiscal yeats payments, then the affected equipment and/or
services shall be terminated as of June 

30th of the then current fiscal year. The

COUNTY's Project Manager shall endeavor to notify CONSULTANT in writing of
such non-allocation at the earliest possible date.

7.0 EMPLOYMENT ELIGIBILITY VERIFICATION

7.1 CONSULTANT represents and warrants that it fully complies with all applicable
statutes and regulations regarding employment eligibilty of aliens and others, that
all persons performing services under this Contract are eligible for employment in
the United States. Any such failure to comply by CONSULTANT shall constitute a
m?terial breach of contract, whereby COUNTY, in its sole discretion, may
immediately terminate the Agreement.

7.2 CONSULTANT represents that it has secured and retained all required
documentatio.n verifying employment eligibilty of its personneL. CONSULTANT
shall secure and retain verification of employment 

eligibility from any new

personnel in accordance with the applicable provisions of law.

7.3 CONSULTANT shall indemnify, defend, and hold harmless the COUNTY, its
agents, officers and employees from any employer sanctions and other liability
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8.0

8.1

8.2

8.3

which may be assessed against the COUNTY or CONSULTANT in connection
with any violations of Federal statutes or regulations pertaining to the employment
of aliens by CONSULTANT while performing services hereUnder.

NONDISCRIMINATION IN EMPLOYMENT

CONSULTANT certifies and agrees that all persons employed by it, its affiliates,
subsidiaries, or holding companies are and wil be treated equally without regard
to or because of race, color, religion, ancestry, national origin, sex, age, or
physical or mental disabilty, in compliance with all applicable federal and state
anti-discrimination laws and regulations.

CONSULTANT shall certify to, and comply with, the provisions of Exhibit
(CONSULTANT's EEO Certification). .
CONSULTANT shall ensure that applicants are employed and that employees are
treated during employment without regard to race, color, religion, ancestry,
national origin, sex, age, or physical or mental disability in compliance with all
applicable Federal and State anti-discrimination laws and regulations.. Such
action shall include, but is not limited to: employment, upgrading, demotion,
transfer, recruitment or recruitment advertising, layoff or termination, rates of pay
or other forms of compensation, and selection for training, including, without
limitation, apprenticeship.

8.4 CONSULTANT certifies and agrees that it wil deal with its bidders or vendors
without regard to or because of race, color, religion; ancestry, national origin, sex,
age, or physical or mental disabilty.

8.5 CONSULTANT certifies and agrees that it, its affilates, subsidiaries or holding
companies under common control, shall. comply with all applicable federal and
state laws and regulations, including, but not limited to:

A. Title VII, Civil Rights Act of 1964;

B... Section 504, Rehabilitation Act of 1973; C. Age Discrimination Act of 1975;

C. Age Discrimination Act of 1975;

D. Title iX, Education Amendments of 1973, as applicable; and

E. Title 43, Part 17, Code of Federal Regulations, Subparts A & B; and that no

person shall, on the grounds of race, color, religion, ancestry, national origin,
sex, age, or physical or mental disability, be excluded from participation in, be
denied the benefits of, or be otherwise subjected to discrimination.

F. California Fair Employment and Housing Act.
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8.6. CONSULTANT shall allow federal representatives access to CONSULTANT's
employment records during regular business hours to verify compliance with the
above-referenced laws.

8.7 If any provision of this Section 8.0 has been violated, such violation shall, at the
election of COUNTY, constitute a material breach of this Agreement upon which
COUNTY may immediately terminate this Agreement.

8.8 The parties agree that in the event CONSULTANT violates any portion of this
Section 8.0 and/or any other anti-discrimination provisions of this Agreement,
COUNTY shall, at its option, be entitled to the sum of Five Thousand Dollars
($5,000) from CONSULTANT for each such violation pursuant to California Civil
Eode Section 1671 as liquidated damages in lieu of terminating this Agreement.

9.0 COMPLIANCE WITH CIVIL RIGHTS LAWS

CONSULTANT hereby represents and warrants that no persons shall, on the
grounds of race, creed, color, religion, ancestry, national origin, political affiliation,
marital status, sex, age or disabilty, be subjected to discrimination under the
privileges and use granted by this Agreement or under any project, program or
activity supported by this Agreement. .

10.0 FAIR LABOR STANDARDS ACT

CONSULTANT shall comply with all applicable provisions of the Federal Fair
Labor Standards Act and State of California Wage and Hour Regulations, and
shall indemnify, defend, and hold harmless COUNTY, its officers, employees, and
agents from any and all liability including, but not limited to, wages, overtime pay,
liquidated damages, penalties, court costs, and attorneys' fees arising under any
wage and hour law including, but not limited to, the Federal Fair Labor Standards
Act for services performed by CONSULTANT's employees.

11.0 COMPLIANCE WITH LA WS

11.1:TheCONSULT ANT shall conform to and abide by all applicable Federal, State,
County and Municipal laws, rules, regulations or ordinances, directives and all
provisions required thereby to be included herein, are hereby incorporated by
reference.

-
11 ~2 The CONSULTANT agrees to indemnify and hold COUNTY harmless from any

..ioss, damage or liabilty resulting from a violation by CONSULTANT, its

..emplôyees, authorized agents or subcontractors of such laws, rules, regulations
or ordinances and directives.

12.0 INDEMNIFICATION

Notwithstanding any provision of this Agreement to the contrary, either expressly
or by implication, CONSULTANT shall indemnify, defend, and hold harmless
COUNTY, its districts administered by COUNTY, and their elected and appointed
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officers, employees, and agents, from and against any and all liabilty, including
but not limited to any claim, demand, action, proceeding, damage, loss, fee
(including attorney's fees and expert witness fees), costs, and/or expenses,
arising from and/or in any way related to any of the act(s) and/or omission(s) of
CONSULTANT, CONSULTANT's agent(s), employee(s), and/or any
Subcontractor( s).

13.0 INDEPENDENT CONTRACTOR STATUS

13.1 This Agreement is by and between CONSULTANT and COUNTY and is not
intended, and shall not be construed, to create the relationship of agent, servant,
employee, partnership, joint venture, or association, as between CONSULTANT
and COUNTY. The employees and agents of one part shall not 

be, or be
construed to be, the. employees or agents of the other part for any purpose
whatsoever. CONSULTANT shall function as, and in all respects is, an
independent contractor.

13.2 CONSULTANT shall be solely liable and responsible for providing to, or on behalf
of, all persons performing work for CONSULTANT pursuant to this Agreement all
compensation and benefits. COUNTY shall have no liabilty -or responsibility for
the payment of any salaries, wages, unemployment benefits, disability benefits,
Federal, State, or local taxes, or other compensation, benefits, or taxes for any.
personnel provided by or on behalf of CONSULTANT.

13.3 CONSULTANT understands. and agrees that all persons performing work for
CONSULTANT pursuant to this Agreement are, for all purposes, and in particular
for purposes of workers' compensation liabilty, the sole employees of
CONSULTANT and not employees of COUNTY. CONSULTANT shall be solely
liable and responsible for furnishing any and all workers' compensation benefits to
any person as a result of any injuries arising from or connected with any work
performed by or on behalf of CONSULTANT pursuant 

to this Agreement.

14.0 CHANGES TO KEY PERSONNEL AND SUCCESSOR TO CONSULTANT

CONSULTANT shall immediately notify COUNTY 
in writing of any changes in key

personnel within its organization if such personnel are involved in providing
services hereunder. If CONSULTANT is a partnership, CONSULTANT shall
promptly notify COUNTY of changes in CONSULTANT's partners. If
CONSULTANT is a corporation, CONSULTANT shall promptly notify COUNTY of
all material changes in ownership which affect 

or may affect CONSULTANT's
performance hereunder.

15.0 RESTRICTIONS ON LOBBYING

CONSULTANT and each COUNTY lobbyist or COUNTY lobbying firm as 
defined

in Los Angeles County Code Section 2.160.010, retained by CONSULTANT, shall
fully comply with COUNTY Lobbyist Ordinance, Los Angeles County Code
Chapter 2.160. Failure on the part of CONSULTANT or any COUNTY lobbyist or
COUNTY lobbying firm retained by CONSULTANT to fully comply with COUNTY
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Lobbyist Ordinance shall constitute a material breach of this Agreement upon
which COUNTY may immediately terminate or suspend this Agreement.

16.0 CONFLICT OF INTEREST

16.1 No COUNTY employee whose position with COUNTY enables such employee to
influence the award of this Agreement or any competing agreement, and no
spouse or economic dependent of such employee, shall be employed in any
capacity by CONSULTANT or have any other direct or indirect financial interest 

in

this Agreement. No officer or employee of CONSULTANT, who may financially
benefit from the performance of work hereunder, shall in any way participate in
COUNTY's approval, or ongoing evaluation, of such work, or in any way attempt
to unlawfully influence COUNTY's approval or ongoing evaluation of such work.

16.2 CONSULTANT shall comply with all conflct of interest laws, ordinances and
regulations now in effect or hereafter to be enacted during the term of this
Agreement. CONSULTANT warrants that it is 

not now aware of any facts which

do or could create a conflct of interest. If CONSULTANT hereafter becomes
aware of any facts which might reasonably be expected to create a conflct of
interest, it shall immediately make full written disclosure of such facts to COUNTY.
Full written disclosure shall include, but is not limited to, identification of all
persons implicated and a complete description of all relevant circumstances.

17.0 DELEGATION AND ASSIGNMENT

CONSULTANT shall not delegate its duties and/or assign its rights under this
Agreement, éither in whole or in part, without the prior written consent of
COUNTY. Any unauthorized delegation and/or assignment by CONSULTANT
shall be null and void and shall constitute a material breach of contract, whereby
COUNTY, in its sole discretion, may immediately terminate the agreement.

18.0 RIGHT TO USE WRITINGS AND OTHER WORKS

18.1 COUNTY obtains the right to use, duplicate and disclose in whole or in part, in
any manner, for any purpose whatsoever, and to authorize others to do writngs,
drawings, pictorial reproductions, or other graphical representations and works of
a similar nature produced by CONSULTANT specifically and exclusively for
COUNTY as a result of their activities supported by this Agreement.

18.2 CONSULTANT retains the right to use, duplicate and disclose 

in whole or in part,

in any manner, for any purposes whatsoever, all 
writings, drawings, pictorial

reproductions, or other graphical representations and works of a similar nature
produced by CONSULTANT as a result of its activities supported by this
Agreement subject to the ENDORSEMENT paragraph below. Notwithstanding
anything to the contrary contained in this Agreement, it is understood and agreed
that CONSULTANT shall retain all of its rights in its proprietary information
including, without limitation, its methodologies and methods of analysis, ideas,
concepts, expressions, know how, methods, techniques, skils, knowledge and
experience possessed by CONSULTANT prior to, or acquired by CONSULTANT
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during, the performance of this Agreement and CONSULTANT shall not be
restricted in any way with respect thereto.

19.0 ENDORSEMENT

CONSULTANT shall not, in any manner, advertise, publish or represent that
COUNTY endorses the goods or services herein mentioned without the prior
written consent of COUNTY's Project Manager. Any published document by
CONSULTANT referencing COUNTY 

in such manner must have prior written
consent of COUNTY's Project Manager.

20.0 PROPRIETARY CONSIDERATIONS

20.1 COUNTY and CONSULTANT agree that all intellectual propert, including but not
limited to materials, plans, reports, acceptance test criteria, acceptance test plans,
Deliverables, data, and information (hereafter in this Section 20 collectively
"Materials") developed under this Agreement for delivery to COUNTY and
financed exclusively by COUNTY funds, and all copyrights, patent rights, trade
secret rights, title, interest, and other proprietary rights therein (collectively,
"Rights") shall be the sole propert of COUNTY, and CONSULTANT hereby
assigns and transfers to COUNTY all CONSULTANT's Rights to all such Materials
developed under this Agreement, provided that notwithstanding such COUNTY
ownership, CONSULTANT may retain possession of 

all working papers prepared

by CONSULTANT. During and for a minimum of five (5) years subsequent to the
term of this Agreement, CONSULTANT shall retain any and all such Materials.
COUNTY shall have the right to inspect any and all 

such working papers, make

copies thereof, and use the working papers and the information contained therein.

20.2 Upon request of COUNTY, CONSULTANT shall execute all documents requested
by COUNTY and shall perform all 

other acts. requested by COUNTY to assign and

transfer to, and vest in, COUNTY all 'CONSULTANT's Rights in and to the
Materials. COUNTY shall have the right to register all Rights in the name of the
County of Los Angeles. Further,COUNTY shall have the right to assign, license,
or otherwise transfer any and all of COUNTY's 

Rights in and to the Materials.

20.3 As requested in writing by COUNTY's Project Manager, CONSULTANT shall affix
the following notice to Materials developed under this 

Agreement: "cgCopyright.

2002 (or such other date of first publication), County of Los Angeles. All Rights
Reserved". CONSULTANT shall affix such notice as directed 

by COUNTY.

20.4 During the term of this Agreement and for five (5) years thereafter, CONSULTANT
shall maintain and provide security for all CONSULTANT's working papers
prepared under this Agreement.

20.5 CONSULTANT shall protect the security of and keep confidential all Materials
obtained or developed under this Agreement. Further, CONSULTANT shall use
whatever security measures that are reasonably necessary to protect all such
Materials from loss or damage by any cause, including, but not limited to, fire and
theft.
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20.6 CONSULTANT shall not reproduce, distribute, or disclose to any person or entity
any information identifying, characterizing, or relating to any risk, threat,
vulnerabilty, weakness, or problem regarding data security in COUNTY's
computer systems, or to any safeguard, countermeasure, or contingency plan,
policy or procedure for data security contemplated or implemented by COUNTY,
without COUNTY's prior written consent.

20.7 CONSULTANT shall not reproduce, distribute, or disclose to any person or entity
any Confidential Material of COUNTY without COUNTY's prior written consent
except in furtherance of the services to be provided hereunder, which may include
in the normal course of business the release to insurers and other financial
institutions of Confidential Material relevant to the underwriting and/or evaluation
of COUNTY's risks and the processing of its claims, provided that such insurers
and financial histitutions consent, in advance, in writing to maintain the
confidential natÜre of such information.

20.8 The provisions of Sections 20.0 shall survive the expiration or termination of this
Agreement.

21.0 TRADE SECRETS

Recognizing that it may be impractical and/or impossible for COUNTY to
safeguard trade secrets, confidential materials, and/or proprietary information of
CONSULTANT, if any, CONSULTANT shall and does hereby keep and bear
COUNTY harmless from any and all liabilities, damages, costs, and expenses by
reason of any legally required disclosure by COUNTY of trade secrets,
confidential materials, and/or proprietary information. COUNTY staff shall 

provide
CONSULTANT with reasonable notice prior to such disclosure to enable
CONSULTANT to challenge such disclosure.

22.0 CONFIDENTIALITY

22.1 CONSULTANT' acknowledges and agrees that the following materials,
documents, data, and other information of COUNTY (collectively, "Confidential
Material") are deemed to be privileged, proprietary, and/or confidential:

A. Workers' Compensation records;

B. Medical records;

C. COUNTY Employment records;

D. Criminal records;

E. Welfare recipient records;

F. Data and/or information pertaining to entities and/or persons receiving
services from the COUNTY; and.
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G. Any and all reports developed by CONSULTANT and/or its Subcontractor(s)
under this Agreement.

22.2 CONSULTANT shall protect the security of and keep confidential any and all
Confidential Material.

22.3 In accordance with all applicable federal, state, and local laws, regulations,
ordinances, and directives relating to confidentiality, CONSULTANT shall ensure
that its agent(s), representative(s), employee(s), and/or Subcontractor(s) follow
such laws to the extent applicable.

22.4 With respect to Confidential Material concerning any child dependency matter that
is obtained by CONSULTANT, CONSULTANT shall: (1) not use any such
information for any purpose whatsoever other than carrying out the express terms

. of this Agreement; (2) promptly transmit to COUNTY all requests for disclosure of
any such information; (3) not disclose, except as otherwise specifically permitted
by this Agreement, any such information to any person or organization other than
COUNTY without COUNTY's prior written authorization that the information is
releasable (except for SubcQntractors); and (4) at the expiration or termination of
this Agreement, return all such information to COUNTY or maintain such
information according to the written procedures sent to CONSULTANT by
COUNTY for this purpose.

22.5 CONSULTANT warrants and represents that only those CONSULTANT and/or
Subcontractor personnel required to perform the Services shall have access to
COUNTY Confidential Materials.

22.6 The provisions of this Section 22.0 shall survive the expiration or other termination
of this Agreement.

23.0 NOTICE OF DELAYS

CONSULTANT shall have no liabilty for any failure or 
delay in performance of its

obligation under this Agreement because of 
circumstances beyond its reasonable

control, including without limitation,. acts of God, fires, floods, earthquakes, wars,
terrorist acts, civil disturbances, sabotage, accidents, unusually severe weather,
labor disputes, governmental actions, power failures, viruses that are not
preventable through generally available retail products, inabilty to obtain labor,
material or equipment, catastrophic hardware failures, usage spikes, attacks on
CONSULTANT's server, or any inabilty to transmit or receive information over the
internet, nor shall any such failure or delay give COUNTY the right to terminate
this Agreement. Whenever CONSULTANT has knowledge that any actual or
potential situation is delaying or threatens to delay the timely performance of the
Agreement, CONSULTANT shall, within three (3) business days, give notice
thereof, including all relevant information with respect thereto, to COUNTY.
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24.0 RESPONSIBILITY FOR DOCUMENTS

24.1 All documents, plans, drafts, and final reports, masters, work papers, memoranda,
graphics, electronic media and other materials including duplicates thereof
generated or compiled specifically and exclusively- for COUNTY pursuant to this
Agreement which are delivered to COUNTY hereunder are instruments of
professional services but shall remain the exclusive Propert of COUNTY which
the COUNTY may use for any purpose; provided, however, that CONSULTANT
may choose, at its option, to retain copies of such materials in accordance with
Section 20.0 of this Agreement. Notwithstanding anything to the contrary

contained in this Agreement, it is understood and agreed that CONSULTANT
shall retain all of its rights in its own proprietary information including, without
limitation, its methodologies and methods of analysis, ideas, concepts,
expressions, know how, methods, techniques, skils, knowledge and experience
possessed by CONSULTANT prior to, or acquired by CONSULTANT during, the
performance of this Agreement and CONSULTANT shall not be restricted in any
way with respect thereto.

24.2 If CONSULTANT requires any information or services from COUNTY to enable.
CONSULTANT to perform the work covered by this Agreement, CONSULTANT
may request the same in writing, to which COUNTY wil respond within a
reasonable time. Except for any items to be provided and/or other performance
required by the COUNTY as specified within this Agreement, there are no matters
or items required to be furnished or performed by COUNTY. CONSULTANT
should be permitted to assume the information COUNTY supplies (or which is
supplied on its behalf) is accurate and complete. Consultant's responsibilties
(and the associated project fees) should not include independent verification of
required information. Problems with information quality and/or delays in providing
such information may result in a delay in the project delivery date or an increase
in fees as mutually agreed between the parties.

25.0 TERMINATION FOR DEFAULT

25.1 By written notice"of default ("Notice of Default") served upon the other part, the
whole or any part of this Agreement may be terminated in any of the 

following

circumstances of default:

A. By either part if the other part violates a provision of this Agreement which

by its terms herein is specified to be a material breach; or

B. By either part if the other part fails to perform or comply with any of the other

provisions of this Agreement, or so fails to make progress as to endanger
performance of this Agreement in accordance with its terms and, in either of
these two circumstances, does not cure such failure within a period of thirt
(30) calendar days (or such longer period as the part giving such Notice of
Default may authorize in writing).

25.2 Notwithstanding any provision of this Agreement to the contrary, any and all rights
and/or remedies provided in this Section 25.0, as well as throughout this
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Agreement, shall not be exclusive and are in addition to any and all other rights
and/or remedies provided at law, in equity, and/or under this Agreement.

26.0 TERMINATION FOR CONVENIENCE

26.1 The COUNTY may terminate this Agreement when such action is deemed by
COUNTY, in its sole discretion, to be in its best interest. Termination shall be
effected by delivery of a notice of termination to CONSULTANT specifying the
date upon which such termination becomes effective. The date upon which such
termination becomes effective shall be no less than fifteen (15) calendar days
after the notice is sent, provided that in the event COUNTY has purported to
terminate this Agreement for default by notice pursuant to Section 25.0

(Termination for Default) and it has later 
been determined that CONSULTANT

was not in default, no additional notice shall be required upon such determination.

26.2 Upon service of a notice of termination, and except as otherwise directed by
COUNTY, the CONSULTANT shall:

A. Stop work under this Agreement on the date specified in such notice; and

B. Transfer to COUNTY, to the extent not previously transferred to COUNTY, all
rights to all Materials pursuant to the terms of this Agreement.

26.3 Nothing in this Section 26.0 shall be deemed to prejudice any right of
CONSULTANT to make a claim against COUNTY in accordance with applicable
law and regular COUNTY procedures for payment for any completed Statement of
Work through the effective date of COUNTY's termination of this Agreement for
convenience.

27.0 TERMINATION FOR IMPROPER CONSIDERATION

27.1 COUNTY may, by written notice to CONSULTANT, immediately terminate the
right of CONSULTANT to proceed under this _Agreement if consideration in any
form was offered or given by CONSUL TANT, either directly or through an
intermediary, to any COUNTY officer, employee or agent with the intent of
securing this Agreement or securing favorable treatment with respect to the

award, amendment or extension of this Agreement or the making of any
determinations with respect to CONSULTANT's performance pursuant to this
Agreement. In the event of such termination, COUNTY shall be entitled to pursue
the same remedies against CONSULTANT as it could pursue in the event of
default of CONSULTANT.

27.2 CONSULTANT shall immediately report any attempt by a COUNTY officer or
employee to solicit such improper consideration. The report shall be made either
to COUNTY manager charged with the supervision of the employee or to
COUNTY Auditor-Controllers Employee Fraud Hotlne at (213) 974-0914.

27.3 Among other items, such improper consideration may take the form of cash,
discounts, service, the provision of travel or entertainment, or tangible gifts.
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28.0 AUTHORIZATION WARRANTY

CONSULTANT warrants and represents that the person(s) executing this
Agreement for CONSULTANT is an authorized agent who has actual authority to
bind CONSULTANT to each and every term, condition, and obligation of this
Agreement, and that all requirements of CONSULTANT have been fulfiled to
provide such actual authority.

29.0 GOVERNING LAWS, JURISDICTION, AND VENUE

This Agreement shall be construed in 
accordance with and governed by the

substantive and 'procedural laws of the State of California. Any action and/or

proceeding arising out of and/or relating to this Agreement shall be filed and
maintained exclusively in the County of Los Angeles, State of California, except
for those matters over which the Federal District Court may have jurisdiction,
which may be filed and maintained in the Federal District Court, Central District,
State of California.

30.0 WAIVER

No waiver of any breach of any provision of this Agreement by either part shall
constitute a waiver of any other breach of such provision. Failure of either part to

enforce at any time, or from time to time, any provisions of this Agreement shall
not be construed as a waiver thereof. The remedies herein reserved shall be
cumulative and additional to any other remedies in law or equity.

31.0 SEVERABILITY

If any provision of this Agreement or the application thereof to any person or
circumstance is held invalid, the remainder of this Agreement and the application
of such provision of other persons or circumstances shall not be affected thereby,
unless the essential purposes of this Agreement shall be materially impaired
thereby.

32.0 COVENANT AGAINST CONTINGENT FEES

32.1 The CONSULTANT warrants that no person or sellng agency has been employed
or retained to solicit or secure this Agreement upon agreement or understanding
for a commission, percentage, brokerage, or contingent fees, excepting bona fide
employees or bona fide established commercial or sellng agencies maintained by
CONSULTANT for the purpose of securing business.

32.2 For breach or violation, of this warranty, the COUNTY shall have the right to
terminate this Agreement and, in its sole discretion, to deduct from the Agreement
price or consideration, .or otherwise recover the full amount of such commission,
percentage, brokerage or contingent fees.

33.0 RECORD RETENTION AND INSPECTION
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CONSULTANT agrees that COUNTY's Project Manager or any duly authorized
representative shall have access to and the right to examine, audit, excerpt, copy,
or transcribe in a reasonable manner any pertinent transaction, activity, time card,
or other records relating to this Agreement. Such material, including all pertinent
cost, accounting, financial records, and proprietary data, must be kept and
maintained by CONSULTANT for a period of three (3) years after completion of
the Agreement unless CAO's written. permission is given to dispose of material
prior to this time.

34.0 COUNTY'S QUALITY ASSURANCE PLAN

COUNTY or its agent wil evaluate CONSULTANT's performance under this
Agreement on not less than an annual basis. Such evaluation wil include
assessing CONSULTANT's compliance with the terms and performance
standards of this Agreement. CONSULTANT deficiencies which COUNTY
determines are severe or continuing and that may place performance of the
Agreement in jeopardy if not corrected wil be reported to COUNTY's Board of
Supervisors. The report wil include improvement/corrective action measures

taken by COUNTY and CONSULTANT. If improvement does not occur consistent
with the corrective action measures, COUNTY may terminate this Agreement or
impose other penalties as specified in this Agreement. .

35.0 SUBCONTRACTING

No performance of this Agreement or any portion thereof may be subcontracted
by CONSULTANT without the express written consent of the COUNTY. Any
unauthorized subcontracting by CONSULTANT shall be null and void and shall
constitute a material breach of contract, whereby COUNTY, in its sole discretion,
may immediately terminate the Agreement.

36.0 CONSIDERATION OF COUNTY EMPLOYEES IN HIRING

Should CONSULTANT require additional or replacement personnel after the
effective date of this Agreement to perform the services set forth herein,
CONSULTANT shall give fair consideration for such employment openings to
qualified permanent COUNTY employees who are targeted for layoff or qualified
former COUNTY employees who are on a re-employment list during the life of this
Agreement.

37.0 CONSIDERATION OF GAIN PROGRAM PARTICIPANTS FOR EMPLOYMENT

Should CONSULTANT require additional or replacement personnel after the
Effective Date, CONSULTANT shall give consideration for any such employment
opening to participants in COUNTY's Department of Public Social Services'
Greater Avenues for Independence (GAIN) Program who meet CONSULTANT's
minimum qualifications for the open position. COUNTY wil refer GAIN
participants by job category to CONSULTANT.

38.0 INSURANCE REQUIREMENTS
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38.1 Without limiting CONSULTANT's obligations of indemnification and defense of
COUNTY, and during the term of this Agreement, CONSULTANT shall maintain,
and shall require any of its subcontractors to maintain, the programs of insurance
specified in Section 38.8, below. Such insurance shall be primary to and not
contributing with any other insurance or self-insurance programs maintained by
COUNTY, and such coverage shall be maintained at CONSULTANT's own
expense.

38.2 Evidence of Insurance: Certificate(s) of insurance shall be delivered to the
following COUNTY contract manager prior to commencing services under this
Agreement:

County of Los Angeles
Chief Administrative Officer
500 West Temple Street, Room 526
Los Angeles, CA 90012
Attention: Manny Talamantes

Such certificates shall:

A. Specifically identify this Agreement.

B. .Clearly evidence all coverages required in this Agreement.

C. Contain the express condition that COUNTY are to be given written notice by
mail at least thirt (30) calendar days in advance of cancellation for all policies
evidenced on the certificate of insurance.

D. Evidence that the COUNTY,its special districts, officials, officers, fiduciaries,
and employees are included as additional insureds on the commercial
general liability policy as insured for all activities for their vicarious liabilty
arising from CONSUL TANT's provision of services under this Agreement.

E. Identify any'deductibies or self-insured retentions. All such deductibles or

self-insured retentions shall be the responsibilty of CONSULTANT.

38.3 Insurer Financial RatinQs: Insurance is to be provided by an insurance company
acceptable to the COUNTY with an A.M. Best rating of not less than A:VII, unless
otherWise approved by COUNTY.

38.4 Failure to Maintain Coveraqe: Failure by CONSULTANT to maintain the required
insurance, or to provide evidence of insurance coverage acceptable to COUNTY,
shall constitute a material breach of the contract upon which COUNTY may
immediately terminate or suspend this Agreement. COUNTY, at its sole option,
may obtain damages from CONSULTANT resulting from said breach.

38.5 Notification of Incidents. Claims or Suits: CONSULTANT shall report to COUNTY:
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A. Any accident or incident relating to services performed under this Agreement
which involves injury or propert damage which may result in the filing of a
claim or lawsuit against CONSULTANT and/or COUNTY. Such report shall
be made in writing within 24 hours of CONSULTANT's first knowledge of the
accident or incident;

B. Any third part claim or lawsuit filed against CONSULTANT arising from or
related to services performed by CONSULTANT under this Agreement;

C. Any injury to a CONSULTANT employee which occurs on COUNTY propert.
This report shall be submitted on a County "Non-employee Injury Report" to
the County contract manager; and

D. Any loss, disappearance, destruction, misuse, or theft of any kind whatsoever
of COUNTY propert, monies or securities 

entrusted to CONSULTANT under

the terms of this Agreement.

38.6 Compensatjon for County Costs: In the event that CONSULTANT fails to comply
with any of the indemnification or insurance requirements of this Agreement, and
such failure to comply results in any costs to COUNTY, CONSULTANT shall pay
full compensation for all costs incurred by COUNTY.

38.7 Insurance Coveraqe Requirements for Sub-contractors: CONSULTANT shall
ensure any and all sub-contractors performing services under this Agreement
meet the insurance requirements of this Agreement by either:

A. CONSULTANT providing evidence of insurance covering the activities of
subcontractors, or

B. CONSULTANT providing evidence submitted by sub-contractors evidencing
that sub-contractors maintain the required insurance coverage. COUNTY
retains the right to obtain 

copies of evidence of sub-contractor insurance

coverage at any time.

38.8.. Specific Insurance CoveraqeRequirements:

A. General Liability insurance (written on ISO policy form CG 00 01 or its
equivalent) with limits of not less than the following:

General Aggregate:
Products/Completed Operations Aggregate:
Personal and Advertising Injury:
Each Occurrence:

$2 milion

$1 milion

$1 milion

$1 milion

B. Automobile Liabilty insurance (written on iso policy form CA 00 01 or its
equivalent) with a limit of liabilty of 

not less than $1 milion for each accident.
Such insurance shall include coverage for all "owned," "hired," and
"non-owned" vehicles, or coverage for "any auto."
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C. Workers Compensation and Employers' Liability insurance providing workers
compensation benefits, as required by the Labor Code of the State of

California or by any other state, and for which CONSULTANT is responsible.
In all cases, the above insurance also shall include Employers' Liabilty
coverage with limits of not less than the following:

Each. Accident:
Disease - policy limit:
Disease - each employee:

$1 milion

$1 milion

$1 millon

D. Profes~ional Liability: Insurance covering liabilty arising from any error,
omission, negligent or wrongful act of the CONSULTANT, its officers or
employees with limits of not less than $1 millon per claim and $3 millon
aggregate. The coverage also shall provide an extended one year reporting
period commencing upon termination or cancellation of this Agreement.

E. Basic Health Insurance and Benefits - CONSULTANT wil provide basic
health coverage for employees of CONSULTANT who perform work under
the provisions of this Agreement.

39.0 LICENSES, PERMITS,
CERTIFICATES

REGISTRATIONS, ACCREDITATIONS AND

CONSULTANT shall obtain and maintain in effect during the term of this
Agreement any licenses, permits, registrations, accreditations, and certificates
required by any federal, state, and local laws, ordinances, rules, regulations,
guidelines, and directives, which are applicable to CONSULTANT for its services
under this Agreement. CONSULTANT further warrants and represents that all of
its officers, employees, agents, and subcontractors who perform services
hereunder, shall obtain and maintain in effect during the term of this Agreement all
licenses, permits, registrations, accreditations, and certificates which are
applicable to them for their performance hereunder. A copy of each such license,
permit, registration, accreditation, and certificate required by all applicable Federal,
State, and local laws, ordinances, rules, regulations, guidelines, and directives
shall be provided, in duplicate, to COUNTY's Project Manager as specifically
requested by COUNTY.

40.0 CONTRACTOR RESPONSIBILITY AND DEBARMENT

40.1 A responsible contractor is a contractor who has demonstrated the attribute of
trustworthiness, as well as quality, fitness, capacity and experience to satisfactorily
perform the contract. It is COUNTY's policy to conduct business only with

responsible contractors.

40.2 CONSULTANT is hereby notified that, in accordance with Chapter 2.202 of
COUNTY Code, if COUNTY acquires information concerning the performance of
CONSULTANT on this or other contracts which indicates that CONSULTANT is
not responsible, COUNTY may, in addition to other remedies provided in this
Agreement, debar CONSULTANT from bidding on COUNTY contracts for a
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specified period of time not to exceed three (3) years, and terminate any or all
existing contracts CONSULTANT may have with COUNTY.

40.3 COUNTY may debar a contractor if COUNTY's Board of Supervisors finds, in its
discretion, that CONSULTANT has done any of the following: (1) violated any term
of a contract with COUNTY, (2) committed any act or omission which negatively
reflects on CONSULTANT's quality, fitness or capacity to perform a contract with
COUNTY or any other public entity, or engaged in a pattern or practice which
negatively reflects on same, (3) committed an act or offense which indicates a lack
of business integrity or business honesty, or (4) made or submitted a false claim
against COUNTY or any other public entity.

40.4 If there is evidence that CONSULTANT may be subject to debarment, COUNTY's
CAO and/or COUNTY's Internal Services Department wil notify CONSULTANT in
writing of the evidence which is the basis for the proposed debarment and wil
advise CONSULTANT of the scheduled date for a debarment hearing before
COUNTY's Contractor Hearing Board.

40.5 The Contractor Hearing Board wil. conduct a hearing where evidence on the
proposed debarment 

is presented. CONSULTANT and/or CONSULTANT's

representative shall be given an opportunity to submit evidence at that hearing.
After the hearing, the Contractor Hearing Board shall prepare a proposed decision,
which shall contain a recommendation regarding whether CONSULTANT should
be debarred, and if so, the appropriate length of time of the debarment. If
CONSULTANT fails to avail itself of the opportunity to submit evidence to the
Contractor Hearing Board, CONSULTANT may be deemed to have waived all
rights of appeaL.

40.6 A record of the hearing, the proposed decision and any other recommendation of
the Contractor Hearing Board shall be presented to COUNTY's Board of
Supervisors. COUNTY's Board of Supervisors shall have the right to modify, deny
or'adopt the proposed decision and recommendation of the Contractor Hearing
Board.

40.7 These terms shall also apply to any and all subcontractors of COUNTY
contractors.

41~0 NOTICE TO EMPLOYEES REGARDING THE FEDERAL EARNED 

INCOME

CREDIT

CONSULTANT shall notify its employees, and shall require each subcontractor to
notify its employees, that they may be eligible for the federal Earned Income Credit
under the federal income tax laws. Such notice shall be provided in accordance
with the requirements set forth 

in Internal Revenue Service Notice1015.

42.0 CONSULTANT'S WARRANTY OF ADHERENCE TO COUNTY'S CHILDSUPPORT COMPLIANCE PROGRAM .
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42.1 CONSULTANT acknowledges that COUNTY has established a goal of ensuring
that all individuals who benefit financially from COUNTY through contract are, in
compliance with their court-ordered child, family and spousal support obligations in
order to mitigate the economic burden otherwise imposed upon COUNTY and its
taxpayers.

42.2 As required by COUNTY's Child Support Compliance Program (County Code
Chapter 2.200) and without limiting CONSULTANT's duty under this Agreement to
comply with all applicable provisions of law, CONSULTANT warrants that it is now
in compliance and shall during the term of this Agreement maintain compliance
with employment and wage reporting requirements as required by the Federal
Social Security Act (42 USC Section 653 (a) and Caliornia Unemployment
Insurance Code Section 1088.5, and shall implement all lawfully served Wage and
Earnings Withholding Orders or District Attorney Notices of Wage and Earnings
Assignment for Child or Spousal Support, pursuant to Code of Civil Procedure
Section 706-031 and Family Code Section 5246 (b).

43.0 TERMINATION FOR BREACH OF WARRANTY TO MAINTAIN COMPLIANCE
WITH COUNTY'S CHILD SUPPORT COMPLIANCE PROGRAM.

Failure of CONSULTANT to maintain compliance with the requirements set forth in
Section 42.0 (CONSUL TANT'sWarranty of Adherence to COUNTY's Child.
Support Compliance Program) shall constitute a default by CONSULTANT under
this Agreement. Without limiting the rights and remedies available to COUNTY
under any other provision of this Agreement, failure to cure such default within
ninety (90) days of notice by the Los Angeles County District Attorney shall be
grounds upon which COUNTY's Board of Supervisors may terminate this
Agreement pursuant to Section 25.0 (Termination for Default).

44.0 CONSULTANT'S ACKNOWLEDGMENT OF COUNTY'S 
COMMITMENT TO

CHILD SUPPORT ENFORCEMENT

CONSULTANT acknowledges that COUNTY places a high priority on the
enforcement of child support laws and the apprehension of child support evaders.
CONSULTANT understands that it is COUNTY's policy to encourage all COUNTY
contractors to voluntarily post COUNTY's "L.A's Most Wanted: Delinquent Parents"
poster in a prominent position at CONSULTANT's place of business. COUNTY's
District Attorney wil supply CONSULTANT with the poster to be used.

45.0 MERGER CLAUSE

45.1 This base document, along with Exhibits A and B, described in Subsection 45.2,
but not attached hereto, collectively form, and are throughout referred to as the
"Agreement. 
II .

45.2 In the event of any conflct and/or inconsistency in the definition and/or
interpretation of any word, responsibilty, schedule, and/or the contents and/or
description of any task, subtask, deliverable, service, and/or otherwise, between
and/or among this based document and the Exhibits, such conflct and/or
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inconsistency shall be resolved by giving precedence first to this base document,
and then to the Exhibits according to the following priority:

A. COUNTY's Rèquest for Proposal, dated June 14,2005.

B. CONSULTANT's Proposal, received on or before June 22,2005.

45.3 This Agreement constitutes the complete and exclusive statement of
understanding between the parties, which supersedes any and all previous
agreements, whether written or oral, and all prior and/or contemporaneous other
communications between the parties and/or writings relating to the subject matter
of this Agreement. Any changes and/or modifications to this Agreement must be in
writing and formally adopted and executed in the same manner as this Agreement
to be enforceable.

46.0 ARMS' LENGTH NEGOTIATIONS

This Agreement is the product of COUNTY's competitive procurement and an
arms' length negotiation between COUNTY and CONSULTANT, during which
each part has had the opportunity to receive advice from independent legal
counsel of its own choosing. This Agreement is to be interpreted fairly between
the parties, and not more strictly construed against either part as the drafter.

47.0 COMPLIANCE WITH JUy SERVICE PROGRAM

A. Jury Service Program.

This Contract is subject to the provisions of the County's ordinance entitled

Contractor Employee Jury Service ("Jury Service Program") as codified in Sections
2.203.010 through 2.203.090 of the Los Angeles County Code.

B. Written Employee Jury Service Policy.

1. Unless Contractor has demonstrated to the County's satisfaction 
either that

Contractor is not a "Contractot' as defined 
under the Jury Service Program

(Section 2.203.020 of the County Code) or that Contractor qualifies for an
exception to the Jury Service Program (Section 2.203.070 of the County Code),
Contractor shall have and adhere to a written policy that provides that its
Employees shall receive from the Contractor, on an annual basis, no less than
five days of regular pay for actual jury service. The policy may provide that
Employees deposit any fees received for such jury service with the Contractor or
that the Contractor deduct from the Employee's regular pay the fees received for
jury service.

2. For purposes of this section, "contractot' means a person, partnership,

corporation or other entity which has a contract with the county or a subcontract
with a county contractor and has received or wil receive an aggregate sum of
$50,000 or more in any 12-month period under one or more county contracts or
subcontracts. "employee" means any California resident who is a full time
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employee of contractor. "full time" means 40 hours or more worked per week, or
a lesser .number of hours if: 1) the lesser number is a recognized industry

standard as determined by the county, or 2) contractor has a long-standing

practice that defines the lesser number of hours as full-time. Full-time
employees providing short-term, temporary services of 90 days or less within a
12-month period are not considered full-time for purposes of the jury service
program. If contractor uses any subcontractor to perform services for the county
under the contract, the subcontractor shall also be subject to the provisions of
this section. The provisions of this section shall be inserted into any such

subcontract agreement and a copy of the jury service program shall be attached
to the agreement.

3. If contractor is not required to comply with the jury service program when the
contract commences, contractor shall have a continuing obligation to review the
applicabilty of its "exception status" from the jury service program, and contractor
shall immediately notify county if contractor at any time either comes within the
jury service program's definition of "contractot' or if contractor no longer qualifies
for an exception to the program. In either event, contractor shall immediately
implement a written policy consistent with the jury service program. The county
may also require, at any time during the contract and at its sole discretion, that
contractor. demonstrate to the county's satisfaction that contractor either
continues to remain outside of the jury service program's definition of "contractot'
and/or that contractor continues to qualify for an exception to the program.

4. Contractots violation of this section of the contract may' constitute a material

breach of the contract. In the event of such material breach, county may, in its
sole discretion, terminate the contract and/or bar contractor from the award of
future county contracts for a period of time consistent with the seriousness of the
breach.
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AUTHORIZATION
CONS.UL TING SERVICE AGREEMENT

IN WITNESS WHEREOF, the COUNTY's Board of Supervisors and
CONSULTANT have each caused this Agreement to be executed by its duly authorized
officer( s) and/or representative( s).

COUNTY OF LOS ANGELES

By
Gloria Molina
Chair

ATTEST:

VIOLET V ARUNA-LUKENS
Executive Offcer-Clerk
of the Board of Supervisors

By
Deputy

APPROVED AS TO FORM:

RAYMOND G. FORTNER, JR.
County Co el

By

~ ..~
28

MERCER HUMAN RESOURCE
CONSUL TING. -')ff, -~~
By'/:/6¡'m.? /;ø:¿J" '/. .' Iyj/// /
/ ;:'/1 .

Title .ì;-0~ c// c~
ý.

=.

Mercer Human Resource
Consulting represents and
warrants that the signatory to this
Agreement is fully authorized to
obligate Mercer Human Resource
Consulting hereunder and that all
corporate acts necessary to the
execution of this Agreement have
been accomplished.



AGREEMENT FOR CONSULTANT SERVICES

CONTRACT NO.

This Agreement i.s made and entered into this day of ,2005

. by and between County of Los Angeles (hereinafter,. theICOUNTY") and REWARD
STRATEGY GROUP, INC., 9276 Scranton Road, Suite 120, San Diego, CA 92121
(hereinafter, the "CONSUL TANT"), based upon the following recitals:

B.

WHEREAS, COUNTY desires to compensate Gountyemployees in a manner that
attracts, retains, and motivates qualified personnel at the least possible cost; and

WHEREAS, the provisjon of such compensation requires special skils and
expertise in the area of compensation; and

A.

C. WHEREAS, CONSULT ANTis specially trained ,and licensed and possesses skils,
experience, education, and competencynecessarytö assist County with its
compensation needs; and .

D. WHEREAS, COUNTY, in accordance with CalifordiaGovernment Codë Section
31000, may enter into contractslörspecil services. .

Based upontheforegoin!1 recitals, all of Whicharehérèby incorporated herein by this
reference, the COUNTY and CONSULTANT agrêeas follows: .

1.0 TERM

This Agreement shall commence on the later of (1)thedate the Agreement is
approved by the Los Angeles County Board of Supervisors or. (2) September 1,
2005. and shall continue in full force . and. effect untiL, the earlier of 

(1 ) the date
occurring three (3) .yeaFS after:the EflectiveDate,'or (2) .thedate',thisAgreement is
tetmjnatédas provided herein. .~lntheevent öffanyeatlylermination of this
Agreement as provided herein, . or upon 

expiration of. this Agreement,
CONSULTANT wil assist. COUNTY in arranging a smooth transition process;
however,CONSULTANT'sobligatiqn and the obligation of its affiliates to provide
services to COUNTY wiii cease upon . the effective date öf: termination or
expiration. The Gounty.shallhave the sole option 

to extènd the COfJtract term for
up to two additonal one-year periods and six (6) month to.month extensions, for a
maximum total Contractterm of five years and six months. Each such option and
extension shall be exercised at the sole discretion ofthe CAO. .
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2.0 ADMINISTRATION - COUNTY

2.1 COUNTY's Chief Administrative Officer or his authorized designee (hereinafter
referred to as "CAO") shall have the authority to administer this Agreement.

2.1.1 COUNTY's Project ManaQer

2.1.2 COUNTY's Project Manager for this Agreement shall be the following
person or his designee:

Manny Talamantes
Compensation Policy
Los Angeles. County Chief Administrative Office
Kenneth Hahn Hall of Administration
500 West T emple.Street, Room .526
Los Angeles, CA 90012

Business :telephone: :(213)974-2529
E-mail: mdtalarnantes~caÇ).co¡la.ca.us
Fax: (213) 621-3172

2; 1.3 COUNTY shall notify CONSULTANT in writing olany changeinfhe náme
or address of COUNTY's ProjectManager.

2.1 .4 COUNTY's Project Manager shall he . responsible for COUNTY's
performanceotits tasks and ensuring CONSUL rANT's compliance withthis Agreement. . .

2.1.5 COUNTY's Project Manager shall meet or confer with CONSULTANT's on
an as needed basis. . .; .

2.1;6 Except as expressly set forthin'thisAgreernent,OOUNTY's Project

,Manager. is .' not authorizecftø make. any changes: in:any,":ofAheterms or
. cqnditdrisoLthis Agreementandisnot authorized to'obligateGOUNTY in
any/respect whatsoever. . ...' . . .. .

. ..' . ," . . / .
2.1.7 COUNTY's Project Manager shall 

have the right at all times to inspect .any
. and an work, tasks, Deliverables,. goòds~services, ... and/or other

consideration provided by or on behalf ofGONSULTANT. ..'. . . .. .
.?1.8 COUNTY's Project Manager shallberesponsiblefor,confirmingHthat any

technical. .'standardsand/or other. requirements of CONSUL TANT's
performance under this Agreement are met.
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3.0 ADMINISTRATION - CONSULTANT

3.1. CONSULTANT's shall designate in writing a person who shall have the authorityto administer this Agreement. .
3.1.1 CONSULTANT's Project Manager shall. be responsible for

CONSULTANT's performance and assuring CONSUL T ANT's compliance
with this Agreement.

3.1.2 CONSULTANT's Project Manager shall meet or confer with COUNTY's
Project Manager as required... .

3.1.3 CONSULTANT's Project Manager shall be . responsible for
CONSULTANT's day-to-day activities as Jelated to this Agreement and for
reporting to COUNTY in the manner set forth in Subsection 3.:3 (Reports
by CONSULTANT). .

3.1.4 CONSULTANT's . Project Manager shall meet or confer with COUNTY's.
Project Manager on an as needed basis. . :

3.2 Approval of CONSULTANT's Staff

3.2.1 COUNTY has the absolute righUo approve or disapprove each member or
proposed member of CONSUL TANT's staff,including,but not limited to,
CONSULTANT's Project Manager, prior to, and during, their performing
any vvorkhereundeJ, as well as so approving or disapproving any
proposed deletions from or other changes in such staff.. COUNTY's
Project Manager may require replacement. of any member of

. CONSULTANT's staff performing, or offering to perform, work hereunder,
including, but not limited to, CONSULTANT's Project Manager., ,

. .

3.2.2 CONSULTANT represents and warrants that it shall, to. the maximum
extent possible, take all necessary stepstoiassurecontinuity over time of
the membership of the group constituting CONSULTANT's staff,including;
but notlimiteççto, CONSULTANT's, Project Manager. .

3.2.3 . . CONSULTANT shall promptly fil any staff vacancy with personnel having
. qualifications at least equivalent to those of the staff member(s). being

replaced.

':~.'.~ ;.

-\- 3.2.4 In fulfilment of its responsibilties under this Agreement, CONSULTANT
shall utilze, and permit utilization ot,only staff fully trained. and
experienced, and as appropriate, licensed or certified in the, technology,
trades, and tasks required by this Agreement. .

3.2.5 CONSULTANT shall supply sufficient staff to discharge its responsibilties
. hereunder in a timely and efficient manner, including, without limitation; as

required to comply with the Statements of Work.
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3.2.6

3.3

In the event CONSULTANT should ever need to remove any staff from
performing work under this Agreement, CONSULTANT shall provide.
COUNTY with notice at least fifteen (15) calendar days in advance, except
in circumstances in which such notice is not possible, and shall work with
COUNTY ona mutually agreeable transition plan so as to provide an
acceptable replacement and ensure project continuity. .

Reports by CONSULTANT

3.3.1 In order to control expenditures and to provide COUNTY with ongoing
information as to all Deliverables, CONSULTANT shall, if specifically
requested by COUNTY's Project Manager, provide COUNTY's Project
Manager with written. reports which shall include but not be limited to,. the
following information:

A. . Period covered by the report;

B. Overview of the reporting penod;

C; Any services scheduled for the rèpprting period which were not
completed;

Any services for the reporting period which were completed;D.

E. Any services completed in the reporting period which were not
scheduled;

F. Any services. to be completed in the néxtreportihg period;

G. Issues to be resolved;

H.lssues resolved;
'.

i. Summary of project statusasofréporting date; and .

Any other irJfórmationwhich COUNTY may fromtinìé-'to.4ime require.J.

3.3.2 CONSULTANT shall deliver one (1) hard copy of each of such report,
. together with a formal transmittal letter to COUNTY's Project Manager.

executed by CONSULTANT's PrôjectManager, and CONSULTANT shall
also deliver a secondcopyof.eachsuchreporrelectronicccllyvia e-maiL.
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d,.' .,.4:.2,..

4.0 STATEMENT OF WORK

. CONSULTANT agrees to provide employee benefit consulting services as
requested by the CAO, or the Director of Personnel or his or her designee
(hereinafter both shall be referred to as "CAO" or "DOP" respectively). Such
services may include, but not be limited to the following:

4.1 Part 1 Compensation Consultinq

Compensation consultng, wil involve day-to-day advice and commentary on a
wide variety of wage and salary issues affecting represented and/or non-
represented employees, including overtime and other non-base pay issues, and
may involve more extensive in-depth consulting on special. projects involving
wage and salary issues. Part 1 work may include, but not be limited to thefollowing: .
4.1.1 Advice and commentary on community compensation practices and

trends.

4.1 .2 Advice and. commentary on County pay policy f~x specific benchmark jobs
and/or occupational groups. . . .

4.1.3 Performance of salary studies for specific benchmark jobs, occupational
groups, . and/or organizational units, including job evaluation and
classification studies.

4.1.4 Development of reward systems,inclùdingmerit pay plans, incentive pay
plans~and other'speCial. pay plansförspecific occupational groups.

4.1.5 ....:Developmentand/or.'.provision of saíary survey data for specific
occupatiönalberichmarks.

4.1 .6 Organizational studies, re-engineering studies, evaluation am:: grading

.. . "studiês, and. work systems and methods:studiéspeiiinenf tóthe'
administration oHhe Countýs: compenSâtlonprógra''ri~ ..

4.1.7 Training ofCoimty.staff oncompensationadiiinistra.tion practices andtechniques. ... . .. '
Consulting services provided pursuant to this Agreement shall be provided only
when requestedbyiGAO or DOP .It is mutually understood that'COUNTY has not
offered and cannot guarantee any minimum level ofwörk under this Agreement.. " ,
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5.0 CONSIDERATION

5.1 COUNTY agrees to pay CONSULTANT on a time and expense basis based on:

A. The number of hours actually worked by CONSULTANT;

B. The type and level of staff who perform the work;

C. The following schedule of hourly rates:

Hourly Ràte
Consultat Title

for BjUIIig Purpos.es
9/1/05 --8/31/08

Sandra Comre Executive Director $190

Allan CreceIiùs President $190

Gerald Fredrck Principal $170

Sally Kay McNitt Senior. Associate . $130

Shannon Comre Research Associate $95

5.1.1 Upon reqlJest,of theCAO;orDOP~CONSUL TANT shall provide CAO
or DOP with 1) the billng titles - and precise hourly biling rates
CONSULTANT intends-touseforanyworkreauested by CAO or
DOP pursuant to this Agreement; andlor2) the estimêêted total cost of
such work. .

.. . .' ." .. " . ':. ~ ,.-.~-: ~", . "'. '. :", '". ,.. ''.'", ". . '.' . .
,5.2, ~Llpjectito-appr;ovak-Q~'GO~NlY's;P"Ojebt Manager,CQNSULTANT maYjin.

addition to ttte.. hourlychargesset-fortn:in;5.0tS.1 ) (A), charge: fbtout-of-pocket
costs necessarY fora) mail and courier services, b) parking, c) photocopying

. (ptherthan minor.,photocopying);~and d) 0ut~of.,town ttavel,iricludihg air and
ground transporttion, lodging, meals, and porterage. All such'costs, if approved,
shall be biled at actual cost; provided, however, that,in no event,. may out-of-town
travelçharges exceed.the expenselimitatioAsimposed by COUNTY on COONTY
emplqyeeswhotravelon COUNTY. business. Anyott;erout-of-pocket 'expenses.

." nototherwise specifie(linthis Subparagraph 5.2 'shall. not be:chargedtöGOUNTY
unless specifically approved by COUNTY's Project Manager. .

5.3 CONSULTANT shall invoice COUNTY monthly in arrears. Charges for bilable
time shall be calculated in increments. of not less than fifteen (15) minutes. All'
invoices shall provide the following detail: .

A. The date or dates the services were provided.
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7.0

B. The names, billng titles, and hourly billng rates of the individuals whoperformed the work. ..
C. The name of the COUNTY officer or employee who requested the work;

D. A brief description of the work performed.

E. Detail on .out-of-pocket expenses suffi.cent to establish such expenses
conform with the terms of this Agreement.

5.4 In no event shall CONSULTANT charge COUNTY 
for travel time, including time

spent in air or ground transportation unless specifically approved. in writing, in
adVance, by COUNTY's Project Manager.

Upon receipt olan invoice, or furtherinfor:mationregardinganinvoice, COUNTY's
.Project Manager may reasonably reject or acceptallor any part of.invoiced costs.
COUNTY shalL pay invoiced costs accepted by the COUNTY's Project Manager
promptly thereafter. CONSULTANT shall be notified by the COUNTY's Project
Manager, in writing, of the invoiced. costs' rejectéd; arid. the teasonor.reasorrs for
such rejection, and be given an opportunity to provide further information.

5.5

5..6 . Notwithstandingany other provision of this paragraph 
5.0, CONSUL TANT and

CAO, orpOP,asthe case may be, ma~mutually agree in advance on a mÆ1imum
total charge . for all services andout-:of"'pocketeiXpenses related to particular
project or other specific work authorized byGAOor OOPpursiJant to thi~Agreement.. .

6.0 NON-APPROPRIATION OF FUNDS

6.1 GOUNTY'Sobligationis payable only and. solely from the Junds a.ppropriated for.
the purpose. of this AgreemEmt. '

6,~2Al! .funçf~for'.PaylllentsafterJurre,. 30th of the' currenhficàJ year:areisubject to
... CQU,NTY'S,. .Iegislatiye. .appropriatioii 'forthis.~purpoge. Payments. during.
~ubsequentJiscaLperiodsare dependent upönthe'same action.. . . .. .

6.3
, ,"

In the evenfthat this Agreement extends into a succeeding 'fiscalyearperiod, and
if the governing body appropriating the fund does not allocate sufficient funds for
the . next succeeding fiscal yeatspayments, then. the affected. equipment and/or
services.shallJieterminated as .ofJune3Oth of the!hencurrentfiscalyear. The
COUNTY's Project Manager shall endeavor to notify'CONSUL TANTin writng of
such non-allocation at the earliest possible date. .

'. . '
EMPLOYMENT ELIGIBILITY VERIFICATION
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8.4

7.1 CONSULTANT represents and warrants that it fully complies with all applicable
statutes and regulations regarding employment eligibilty of aliens and others, that
all persons performing services under this Contract are eligible for employment in
the United States. Any such failure to comply by CONSULTANT shall constitute a
material breach of contract, whereby COUNTY, in its sole discretion, may
immediately terminate the Agreement.

7.2 CONSULTANT represents that it has secured and retained all required
documentation verifying employment eligibility of its personneL. CONSULTANT
shall secure and retain verification of employment eligibilty from' any new
personnel in accordance with the applicable provisions of law.

7.3 CONSULTANT shall indemnify,defend,and hold harmless the COUNTY,its
agents, officers and employees from any employer sanctions and other liability
which may. be assessed against the COUNT or CONSULTANT in connection
with any violations of Federal statutes or regulations pertaining to the employment

. of a liens by .cONSULTANT while performing services hereunder.

8.0 NONDISORIMINA TIONINEMPLOYMENT

8.1 CONSULT ANT certifies and agrees that all persons employed by it, its affilates,
SU bsiôiåries , or holding companies are and wil be treated equally without regard
to or because of race, color, religion; ancestry, national origin, sex, age, or
physical or mentaldisabUity, "incompliance with. all applicablefedercíl and state
anti"discrirtinationlaws;iahd. regulations~ '

8.2 CONSULTANT shall certify to, and comply with, the provisions of Exhibit
(CONSULTANT's EEO Certification). .... . ..' ...... ... ..... .

OONSULTANT shall ensure that applicalits.are,emplöyed'ahd.tt1'at errpioyees are
treated during employment without regarå toraêe, . 'color; ,religion, . ancestry,
national origin, sex, age, or physical or mental disabilty in compliance .with all
appllcableFederaJ :andSta1è anti,.discrimination .ó'lctWscåttd' tegulations.l. ~Such
.actiofl$hall include;(.:but is .not limitedr:lo:. .empl(¡yrrenf;'up;gra:ding,,~demotion.;

transfer, recruitment::ør'recruitment. aGfvertising, ,Iayöffottermìhãtiönrrates of pay
or other forms of compensation, and selection for training, including, withoutlimitation, apprenticeship~. .

8.3

'. ,." .. . .. .-' . . .
CONSULTANT certifies and agrees. that it wil deal;with its bidde'is'ot vendors

. without regardto-orbecause'of race, color,.religion,ancestry.;natiohal'oíigin, sex, .
age, oi"physical or'lTentaldisabilty.. . . ... .... .. ... . .

8.5 CONSULTANT certifies and agrees that it; its affilates, subsidiaries or holding
companies under common control, shall comply with all. applicable federal and
state laws and regulations. including,'bLit noflimitedto: . .. . .
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A. Title VII, Civil Rights Act of 1964;

B. Section 504, Rehabiltation Act of 1973; C. Age Discrimination Act of 1975;

C. Age Discrimination Act of 1975;

D. Title LX, Education Amendments of 1973, as applicable;/and

E. Title 43, Part 17, Code of Federal Regulations, Subparts A & B; and that no

person shall, on the grounds of race, color, religion, ancestry, national origin,
sex, age, or physical or mental disability, be excluded from participation in, be
denied the benefits of, or be otherwise subjected to discrimination.

F. Caliornia Fair Employment and Housing Act.

:'i.'.;

" 8.6. . CONSULTANT shall allow,' federal representatives access to CONSULTANT's
employment records during regular business hours to verify compliance .with theabove-referenced laws. .

",o*,;

~~i!:/

"

8.7 If any provision of this Section 8.0 has been violated~ such violation shall,at the
elecUon of COUNTY,constitute:a material breach 

of this Agreement upon which
COUNTY may immediately terminate this Agreement. .
The parties agree that. in the evenf CONSULTANT violates any portion of this
Section 8.0 and/or any otheranti-discrimihation provisions 

of ,this Agreement,
COUNTY shall, at its option, be entitled to the sum of Five Thousand Dollars
($5;000) from CON$ULTANTfor each:SlIch violationpursuaht to California Civil
Code Section 1671 as liquidated damages in lieu of terminating this Agreement.

8.8

9.0 COMPl,ANCEWITHcIVILRIGHTSLAWS

CONSULTANT hereby representsand. warrants ,that no persons.. shall,on the.
grounds of race, creed, color, religion; ancestry, natio(:ialörigin, politicaLaffilation,
marital status, sex, age or disability, be subjected to discrimination under the

, privileges and use'granted by this Agreement or under ány project~program, or
activitysupported.by this Agreement. .

,~~ït:~. .

10.0 FAIR LABOR STANDARDS ACT

CONSULTANT shall comply with 
all .applicable provisions of. the Federal Fair

Labor Standards Act and State of California Wage and Hour Regulations, and
shall indemnify, defend,and hold harmless COUNTY, its officers, employees,.and
agents from any and all liabilty including, but not 

limited to; . wages,: overtime pay,
liquidated damages; penalties, court costs, and attorneys' fees arising under any
wage and hour law including, but not limited to, the Federal Fair Labor Standards
Act for services performed by CONSULTANT's employees.. .
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11.0 COMPLIANCE WITH LAWS

11,1 The CONSULTANT shall conform to and abide by all applicable Federal, State,
County and Municipal laws, rules, regulations or ordinances, directives and all
provisions required thereby to be included herein, are hereby incorporated by
reference.

11.2 The CONSULTANT agrees to indemnify and hold COUNTY harmless from any
loss, damage or liabilty resulting from a violation by CONSULTANT, its
employees, authorized agents or subcontractors of such laws, rules, regulations
or ordinances and directives.

12.0 INDEMNIFICATION

Notwithstanding any provision of this' Agreement to the contrary, either expressly
or by implication;CONSUL TANT shall indemnify, defend, and hold harmless
COUNTY, its districts administered by GOUNTY, andthéir' elected' and appointed
officers, employees, and agents, from and against anyândallliability, including
but not limited to any claim, demand, action, proceeding, damage, loss, fee
(including attorney's fees and expert witness feés),costs~ and/or expenses,
arisingfromånd/or in any way related to any of the act(s) '8nd/or omissiorr(s) of
CONSULTANT, CONSULTANrs agent(s), employeé(s),. and/or any
Subcontractor( s).

.13.0INDEPENDENTcONTRACTORSTATUS

13~1 ThisAQreement is by and between CONSUL TANTandGOUN1¥ and is not
intended, and. shall not beconstrued,tocteate 'the relationship ;ofagent~ servant,
employee, partnership,. joint venture, or association, as between CONSULTANT.
and COUNTY. The employeesandàgents of 

one' part shall nòfbe, or be
construed to be, the employees or agents of the other part for any purpose
whatsoever. CONSULTANT shall.. function as, 

and in all 'respects is, an
independentcont!ractör.. .. . .... . ....: ..i," .' .

t3~2 CONSULTANT shalLbesölelyliâblë-ànCf responSibléførprövidihg to,ot on behalf
of, all persons performing work for CONSULTANTpiJrsuantto;thisAgrèemêmt all .
compensation and benefits. COUNTY shall have no. liabilty or responsibilty for
the payment of any salaries, wages, unemployment benefits, disabilty benefits, .
Federal, State, or local taxes, or other compensation, benefits, or taxes for any
personnel provided byoron behalf of CONSULTANT. .

13;3 CONSULTANT understands and agrees that all persons performing work for
CONSULT ANT pursuant to this Agreement are, for all purposes, and in particular
for purposes of workers' compensation liability, the soléerrployees of
CONSULTANT and not employees of COUNTY. CONSULTANT shall be solely
liable and responsible for furnishing any and all workers' compensatioribenefits to
any person as a result of any injuries arising from or connected. with any work
performed by or on behalf of CONSULTANT pursuant to this Agreement.
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14.0 CHANGES TO KEY PERSONNEL AND SUCCESSOR TO CONSULTANT

CONSULTANT shall immediately notify COUNTY in writing of any changes in key
personnel within its organization if such personnel are irwolved in providing
services hereunder. If CONSULTANT is a partnership, CONSULTANT shall

. promptly notify COUNTY of changes in CONSULTANT's partners. If
CONSULTANT is a corporation, CONSULTANT shall promptly notify COUNTY of
all material changes in ownership which affect or may affect CONSULTANT's
performance hereunder.

15~0 RESTRICTIONS ON LOBBYING

CONSULTANT and each COUNTY lobbyist or COUNTY lobbying 
firm as defined

in Los Angeles County Code Section 2.160.010, retained by CONSULTANT, shall
. fully comply with COUNTY Lobbyist Ordinance, Los Angeles County Cöde

Chapter 2.160. Failure on the part of CONSUL TANTor any 
COUNTY lobbyist or

COUNTY lobbying firm retained by CONSULT ANT to fully comply with COUNTY
Lobbyist Ordinance shall constitute a material breach 

of this Agre.ement upon
which COUNTY may immediately terminate or suspend this:Agreement. .

16.0 CONFLICT OF INTEREST

16.1 NoCOUNTY employee whose position.with COUNTY enable~ such employee to
influence. the award of this .Agreement .or any competing agreement, and no
spouse"or economic, dependentot suchemployee,shCillbe emplöyed in any
capacity by CONSULTANT or have any othen:firect orjndirect tirraricial ihterest in
this Agreement. No officer or employee 

of CONSUL TANT,who' mayfinancially
benefit from the performance of work hereunder, shall in any way participate in
COUNTY's approval, or ongoing evaluation, .ofsuChwork,orin.any . way attempt.
to unlawfully influence COUNTY's approval or ongoing evaluation of such work.. .

;;,;.J6~2.:CONSULTANTshallcomply with.. all conflict of 
interest laws, ordinanceS and

. . .,r~lJulationsn,?w ¡neffect or )iereafter to be enacted . during the term of this
.. AgrêementCqNSUL TAN,. ,warrants;thatil is 

,not now. aware of any facts which.
.~,t;J.ó,:."doorcould create a conflict of interest If CONSULTANT hereafter becomes

....aWare of any facts which .might reas()nablybe expected to create a .conflict of

. interest, it shall immediatelymakeJullwritten disclosure 
of such facts to COUNTY.

.i=ull written disclosure shall ..include, but is not limitéd..to, jdéntificationòf all .

"'¡J ;, "~ . persons implicated and a complete description of all relevant circumstances.

17.0 DELEGATION AND ASSIGNMENT
._~ ",..-.
". !:"

CONSULTANT shall' not delegate its duties and/or assign its rights under this
Agreement, either in whole or in part, without the prior written consent of
COUNTY. Any unauthorized delegation and/or assignment by CONSULTANT
shall be null and void and shall constitute a material breach of contract, whereby
COUNTY, in its sole discretion, may immediately terminate the agreement.

18.0 RIGHT TO USE WRITINGS AND OTHER WORKS



18.1 COUNTY obtains the right to use, duplicate and disclose in whole or in part, in
any manner, for any purpose whatsoever, and to authorize others to do writings,
drawings, pictorial reproductions, or other graphical representations and works of
a similar nature produced by CONSULTANT specifically and exclusively for
COUNTY as a result of their activities supported by this Agreement

18.2 CONSULTANT retains the right to use, duplicate and disclose in whole Or in part,
in any manner, for any purposes whatsoever, . all writngs, drawings, pictorial
reproductions, or other graphical representations and. works of a similar nature
produced by CONSULTANT as a result of its activities supported by this
Agreement subject to the ENDORSEMENT paragraph . below. Notwithstanding
anything to the contrary contained in this. Agreement, it is understood and agreed
that CONSULTANT shall retain all of its rights" in 'its proprietary' information
including, without limitation, its methodologies and methods of analysis, ideas,
concepts, expressions, know how, methods, techniques, skils, knowledge and
experience possessed by CONSULTANT prior to, or acquired by CONSULTANT
during, the performance of this Agreement and CONSULTANT . shall not be
restricted in any way with respect ,thereto., ' '

,19.0 ENDORSEMENT

CONSULTANT shall not, in any manner, advertise, publish or represent that
COUNTY endorses the goods or services herein mentioned without the prior

. written consent. of COUNTY's' Project Manager: 
Any published docum'ent by

CONSULTANT referencing COUNTY'in such manner must have 
prior written

'consentof COUNTY's Project Manager~ '. .

20.0 PROPRIETARY CONSIDERATIONS. .
20.1 COUNTY and CONSULTANT agree that all intellectual propert, including but not

limitedto materials,plans, reports, acceptance 
test criteria, acceptance test plans,

,Deliverables,' data;. and,information '(hereafter 
in this .'''$ecti(jt1 20 t:~llectively

"Materials"), developedunder,this Agreement fordêlivery toC0l!NTY and
financ,edexclusively,.by COUNTYffnds, ,andâll"copyrights, patêntJights, trade
secret rights, title,interest, ànd òther proprietaryrightstherein'(cbllectively,

.. "Rights") shall be the sole propert of COUNTY, and CONSULTANT hereby
assigns and transfers to COUNTY all CONSULTANT's Hights to'all such'Materials
developed under this Agreement, provided thaf notwithstanding such COUNTY
ownership, CONSULTANT may reÛiin possession of all working papers prepared'
by CONSULTANT. During and. for a minimum of 

five 
(5) years subsequent to the

, term of this Agreement, CONSULTANT shall retain any and all such Materials.
COUNTY shall, have the right. to . inspect any. and all such working papers, make
copies thereof, and use the working papers and the information coritairtedtherein.

20.2 Upon request of COUNTY; CONSULTANT shall executeall.documerits requested
by COUNTY and shall perform all other acts requested by COUNTY, to assign and
transfer to, and vest in, COUNTY all CONSULTANT's Rights' in and to the
Materials. COUNTY shall have the right to register all Rights in the name of the
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County of Los Angeles. Further, COUNTY shall have the right to assign, license,
or otherwise transfer any and all of COUNTY's Rights in and to the Materials.

20.3 As requested in writing by COUNTY's Project Manager, CONSULTANT shall affix
the following notice to Materials developed under this Agreement: "~Copyright
2002 (or such other date of first publication), County of Los Angeles. All Rights
Reserved". CONSULTANT shall affix such notice as directed by COUNTY.

"20.4 During the term of this Agreement and for five (5) years thereafter, CONSULTANT
shall maintain and provide security for all CONSULTANT's working papers
prepared under this Agreement

"20.5 CONSULTANT sháll protect the security of and keep confidential all Materials
obtained or'developed under this Agreement ,,' Further, CONSULTANT shall use
whatever security measures that are reasonably necessary to protect all such
Materials from loss or damage byany cause, including, but not limited to, fire and
theft.

20~6 ' CONSUL TANTshall not reproduce, distribute, or disclose to any person or entity
any information identifying,characterizing, or relating to any risk, threat,
vulnerabiltY, weakness, or problem regarding data security in COUNTY's

, computer ,systems, or to any safeguard; countermeasure, or contingency plan,
policy or procedure for data security còntemplated or implemented by COUNTY,
without COUNTY's prior written consent. ' , ,

2Q.7 CONSULTANT shall nQtreprod~ce, distribute, or 
,disclose to. any person or entity

any GonfidøntialMaterial ofCOU~TY without 
COUNTY's prior written consent

except in furtherance of the services to beprovidedhereunder, which may include
,in the normal course of '. business the release to insurers and other financial
institutions, of. Confidential Material relevant to ,.the'underwriting and/örevaluåtion
òfCOUNTY's risks and the procssingof its claims, provided that such insurers

":;.:(".',' and finar:Gial institlltions cónsent, in advance, in writing to maintain the
cconfidentiahnatureof such information. " . , , ' ',.,',',' . . .. . ,"" - ."'.,-,-.,- ", ." -. "k "-.'

,,,,,
,'ii",

,,\tVJ?O.8 The provisIons of Sections 20~0 shall survive the expjratiònor termination of this
Agreement. '

'".21.0 TRADE SECRETS

Recögnizing that it may be impractical and/or impossible, for COUNTY to,
safeguard trade secrets, confidential materials, and/or proprietary information of
CONSULTANT, if any, CONSULTANT shall and, does hereby keep and bear
COUNTY, harmless from 8nyand all liabilties, damages, costs, and expenses by
reason of any legally required disclosure by COUNTY of trade secrets,
confidential materials, and/or proprietary information. COUNTY staff shall provide
CONSULTANT with reasonable notice prior' to such disclosure to enable
CONSULTANT to challenge such disclosure.

22.0 CONFIDENTIALITY

. ,.



22.1 CONSUL TANTacknowledges 'and agrees that the following materials,
documents, data, and other information of COUNTY (collectively, "Confidential
Material") are deemed to be privileged, proprietary, and/orconfidential:

A. Workers' Compensation records;

B. Medical records;

C. ,COUNTY Employment records;

D. Criminal records;

E. Welfare reCipient records;

F. Data and/or information pertaining to entities and/or persons receiving
services from the COUNTY; and

G. Any and all reports developed by CONSUL TANTånd/ôr its Subcontractor(s)under this Agreement. ",
22.2 CONSUL.TANTshall protect thesecutity of andkeéiJcbnfidèntiål any and all

Confidential MateriaL. '
22.3 In accordance with all applicable federal, state, and 10ca.1 laws, regulations,

ordinances,and directives relating,toconfidentiality, OONsuLTANTshàll ensure
that its agent(s),' representative(s),emplöyee(s) ,änd/orSÜbcontractót( s) follow
such laws to the extentapplicable. ,- . .

22.4 With respect to ConfiderrtialMateriaiconcerrih1g anycfiitd dependency niatter that
is obtained by CONSULTANT; CONSULTANT shall: (1) not use any such
information for any purpose whatsoever-other thahcarrýihgoulthe express terms,
of 'this, Agreement;-(2) promptly transmittoCOUNTYall'rèqùåštš"fórdisclosure of
any such information; (3) not -disclose, except as otherwise specifically permitted'

. '- . - .- , -. --r' ,- -. ". ": - - - - . ) .:bythis'Agreement,anysuch~inforrnatiön tóanyperson" ordrganizåtioiiother than
COUNTY without COUNTY's prior written authorization that theinfötmation is
releasable (except for Subcontractors); and (4) at the expiration or termination ofthis Agreement, retum all, such information to COUNTYè or mainlain such
information according to the written procedures sent to CONSULTANT ,by
COUNTY for this purpose. " ", . ".

22.5 CONSULTANT warrants and represents that onlythöseCONSULTANT and/or
Subcontractor personnel required to perform the Services shall have access to
COUNTY Confidential Materials. '

22.6 The provisions of this Section 22.0 shall survive the expiràtion órother terminationof this Agreement. '
14



23.0 NOTICE OF DELAYS

CONSULTANT shall have no liabilty for any failure or delay in penormance of its,
obligation under this Agreement because of circumstances beyond its reasonable
control, including without limitation, acts of God, fires, floods, earthquakes, wars,
terrorist acts, 'civil disturbances, sabotage, accidents; unusually sßvere weather,
labor disputes, governmental action~, power failures, vIruses that are not
preventable through generally available retail products, inability to obtain labor,
material or equipment, catastrophic hardware failures, usage spikes, attacks on
CONSULTANT's server, or any inabilty to transmit or receiveinförmation over the
internet, nor shall any such failure or delay give COUNTY the right to terminate
,this Agreement. Whenever CONSULTANT has knowledge that any actual or
potential situation is delaying or threatens to delay the timely performance of the
Agreement, CONSULTANT shan, within three 

(3) business days, give notice
thereof, including all relevant information with respect thereto, to COUNTY.

24.0 RESPONSIBILITY FOR DOCUMENTS

24.1 AU documents, plans, drafts, and final reports, masters, work papers, memoranda,
,graphics, ,electronic media and" other materials, including duplicates thereof"

generated ,or cOlTpiledspecifically and exclusively ,for COUNTY pursuant to this
Agreemerit Which are deliveredto COUNTY hereunder areinstrur-ents of
professional.'services but$hall remain~the" exclusive 'Propert "of COUNTY which
theCQUNTY may use for any- purpose; provided, however, that CONSU.L TANT
may choose, atitsqption, to retain copies of such rna.terials in accordance with
Section-,20.0 of this AgreementNQtwithstanding.anything to the contrary
contained in this Agreement, it is, understood and agreed that CONSULTANT
shall retain all of its rights /inits own proprietary, information including, without
limitation, its methodologies and methods of. ana.lysi,s, ideås, ,concepts;
expressions, know how, methods, techniques, skils, knowledge and experience
possessed by GONSULTANT prior to, or acquired by CONSULTANT during, the -
performance of this Agreement and CONSULTANT shall not be restricted in any
wa-ywithrespecUhereto.. ' ' , "

.;'!.;'.'.'.Z"

;i;;t~24.2 If CONSUL TANr requires any informàtion or services from COUNTY to enable
CONSULTANT to perform the work covered 

by this Agreement, CONSUL TANT
may reqlJestthe same in writing, to which COUNTY wil respond within a
reasonab!etime~ Except for any items to be provided and/or other performance
required by the COUNTY as specified within this Agreement, there are no matters
or items required to be fumished or performed by COUNTY.

"':25.0 TERMINATIONi=OR DEFAULT

25.1 ay written notice qf default ("Notice of Default") served upon the other part, the
whole or any part of this Agreement may be terminated in any of the fonowing
circumstances of default:

1,



A. By either part if the other part violates a provision of this Agreement which

by its terms herein is specified to be a material breach; or

B. By either part if the other part fails to perform or comply with any of the other

provisions of this Agreement, or so fails to make progress as to endanger
performance of this Agreement in accordance with its terms and, in either of
these two circumstances, does not cure such failure within. a period of thirt
(30) calendar days (or such longer period as the part giving such Notice of

Default may authorize in writing).

25.2' Notwithstanding any provision of this Agreement to the contrary, any and all rights
and/or remedies provided in this Section 25.0, as well as throughout this
Agreement, shall' not be exclusive and are in addition to any and all other rights
and/or remedies provided at law, inequity, and/or under this Agreement.

26.0 TERMINATION FOR CONVENIENCE

26.1 The COUNTY may terminate this Agreement when such action is deemed by
COUNTY, in its sole discretion, to be in its best interest. Termination shall be
effected by delivery of a notice of termination to.CONSULTANT speCifying the
date upon which such termination becomes effective~ The datèùpoh Which such
termination becomes effective shall be no less than fifteen 

(15) calendar days
, after the ',notice is sent, provided that~'Jn the event' COUNTY has' purported to
terminate this Agreement for default by notice pursuant to' Section 25.0
(Termination for Default)and it has later been deterrined'that CONSULTANT
was not in default, no additonal notice shall be required upon suchdeteitination.

26.2 Upon service of a notice of termination, and except àsotherwisedirected by
"GOUNTY"the CONSULTANT shall:

A. Stop work under this Agreement onthe date speCified in such notice; and, ,
B. Transfer to COUNTY, to the extent not previousiytrarisfenèd fo:COUNTY, all

rights to all Materials pursuant to the terms of this AQreement. '

26.3. Nothing 'in this Section 26.0 shall be deemed to' prejudice any right of
, CONSULTANT to make a claim against COUNTY in accordaiice with applicable

,law and regular GOUNTYproceduresfôr payment for any completed, Státementof
, Work through the effectivédate of COUNTY's termination òfthisAgreement forconvenience. '

'27.0 TERMINATION FOR IMPROPER CONSIDERATION

27.1 COUNTY may, by written notice/to GONSULTANT,immediately terminate the
right of CONSUL TANTto proceed under this Agreement if consideration ,in any
form was offered or given by CONSUL TANT, either directly or through an
intermediary, to any COUNTY 'officer, employee or agent with the intent of
securing this Agreement or securing favorable treatment with' respect 

to the
award, amendment or extension of this Agreement or the making of any
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determinations with respect to CONSULTANT's performance pursuant to this
Agreement. In the event of such termination, COUNTY shall be entitled to pursue
the same remedies against CONSULTANT as it could pursue in the event of
default of CONSULTANT.

,27.2 CONSULTANT shall immediately report any attempt by a 'COUNTY officer or
employee to solicit such improper consideration. The report shall be made either
to COUNTY manager charged with the supervision of the employee or to
COUNTY Auditor-Coritrollers Employee Fraud ,Hotline at (213)974-0914.

27.3 Among other items, . such improper consideration may take the form of cash,
discounts, service, the provision oUravel or entertainment, ortangiblegifts.

28.0 AUTHORIZATION WARRANTY

CONSULTANT warrants . and represents that ,the persol1(s) executing this
Agreement foX CONSULTANT is an authorized agentwhohasactual.authority to ,
bind CQNSULTANT toeach and ,every term, 

c(md ition , 8ndobligation of this
Agreement, and that all: requirerneotsot CONSULTANT have 

been fulfiled to
provide such .actual authority. '" " ', ,. " '.

29.0, GOVEffNING LAWS, JURI$DICTION, ANDVENUE " /"

This Agreement shall be construed in accordance with and governed by the
substantive and procedural lawsoLthe Stateot Cãlifornia. '", Arty action.and/or
proceeding ari~ing out of and/or relating to this Agreement shall be filed and

".~ailltained.exclusivelyilT,theColJnty GIbas Angeles,',Stateof Galiforiiia, except
'for tho,se maUe,l\s "over which the Federal' District co.urt" may. have,iuAsdiction;
whichrnay, be :fil.ed,and maintainedin.the Federal DistricfCourt, Central District,
,State.Qf California.' , ,

30.0 WAIVER
,~i ,. - "." \' ~.: ':,: "'n': ~~:-' ~ :' '; .:. . _: .' '. ." . . , . .," "'.

., 'Na.,.Ciiyer oft..ny breac;l) øfany provision otthis.;Agreement by' either 'part shall "
constit~teawa¡yarof,any other;i)reachofsllCb provision. 

Failure of either part to
enforce at any time, orfrorntime to 

time, any ,provisions of this. Agreement shall
not be construed as a .waiver' thereof. The remedies herein reserved shall' be
cumulative and additional to any other remedies in law or equity. '

.~ ~...

,

, 3~..OSE:VERABILITY

If any provision of this, Agreen:erit or' the, application ,thereof to any person or
,çircurnsiance is heldJnvalid,tl'e remainder 

of this Agreement and the application
of such provision of other persons orcircum,stancesshall not 

be affected. thereby,
unless the essential purposes of this Agreement shall be materially impaired
thereby.

1 '"



32.0 COVENANT AGAINST CONTINGENT FEES

32.1 The CONSULTANT warrants that no person or sellng agency has been employed
or retained to solicit or secure this Agreement upon agreement, or understanding
for a commission, percentage, brokerage, or contingent fees, excepting bona fide
employees or bona fide established commercial' or sellng agencies maintained by
CONSULTANT for the purpose of securing business.

32.2 For breach or violation, of this warranty, the COUNTY shall have the right to
terminate this Agreement and, in its sole discretion, to deduct from the Agreement

, price or consideration, or otherwise recover the full amount of such commission,
percentage, brokerage or contingent fees. " ,

33.0 RECORD RETENTION AND INSPECTION

CONSUL T ANT agrees that COUNTY's Project: Manager or any duly authorized
representative shall have access to andtherightto'exårTine, aUdit,excerpt, cgpy,

".or: treenscribeJn'a,reasonablemanner any pertinent transactiQn,'activity;tîme card,
oro.theJ records relating to this Agreement. Such materiál;inClûdlng 'åll pertinent
cost, accounting, finanCial records, and proprietåry'datá,:must.,bekept and
maintained by CONSULTANT for a period '. of three. (3) years after completion of
the Agreement unlessCAO's' 'written- permissiÓri,isdgiven to disPôSè-ofrfàterial
prior to this time.

.34.0 ,C,OUNTY'S QUALITY ASSURANCE PLAN
'..Ii

COUNTY oLitsagentwilevaluatè !CONSOLTANrs'pértormaRcè,t.hder this
Agreement on not Jess;thananahnualibasis. "SuéhièVáluatiêff' will include
assessing CONSUL "PANT's compliance 'with .the';::èrms ,áiìd'.,""pérformance
standards of this Agreement. CONSULTANT defibiéiicies: which COUNTY '
determines are severe or continuing and that may place performance of the
Agreement in jeopardy if not corrected wil be reported to COUNì¥lsiBòärdöf
Supervisors. The report wil include improvement/corrective action measures

"".'taken bycOWNTY.ao('J,QONSULTANT; ,,If'imptovèmeÃtddèSnot'öccÚfconsistent, '
-:", with,-thecorrective action measures,:GØUNTYn1ä~htèrrtihate' this Agfêèment ,or

," impose other penalties as specified ,in 'thisiAgree'menL; ',".' : ,.', " ,
.. ¡, ,

35.0 SUBCONTRACTING .' ';

No performance of this Agreement or any portion thereöfmå'y bèštJbcóntrabted
by CONSULTANT without the express written consent of the COUNTY. Any
unauthorize.dsubcontracting: byCONSlJLTANT shãllbe' nÚII;and Void and shall

'.constitute ämaterialbreachofcontracl, wherebyCOtJNTY,in 'its" sole 'discretion,

may immediately terminate the Agreement.' ",'" '.. ' '
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36.0 CONSIDERATION OF COUNTY EMPLOYEES IN HIRING

Should CONSULTANT require additional or replacement personnel after the
effective date of this Agreement to perform the services set forth herein,
CONSULTANT shall give fair consideration for such employment openings to '
qualified permanent COUNTY employees who are targeted for layoff or qualified
former COUNTY employees who are on are-employment list during the life of this~~m~ -

-. . .
37.0 CONSIDERATION OF GAIN PROGRAM. PARTICIPANTS FOREMPLOYMENT

Should CONSULTANT require additional or replacement personnel after the
,Effective ,Date, GONSUI.TANT shall'give .considerationfnranysuch.el1ployment "
opening to:participants in COUNTY's Department of Public Social Services'
GrèaterAvenuesforlndependence (GAIN) Program who meet. CONSULTANT's
,minimumqualificatiorrs for ,the open positon. COUNTY wil refer GAIN
participantsby.job category to CONSULTANT.

38.0INSURANCE'REQUIREMENTS

3.8.1, Without limiting CONSULTANT's obligations of indemnification and defense of
, COUNTY,and,duringthe te,rmofthisAgreement~ CQNSULTANT shall maintain,

andsJJan reqliirecmy of itssubconttaètors tomaintaim"the programs of insurance
specified in $ection38.8, bëlow; ,Such insuranceshàll be primary to and not

contributing with any other insurance 'or self-irisurance'programs maintained by
, COUNTY, and such coverage shall be maintained at CONSULTANT's ownexpense. ",' ' " " .

,- .- "; - ~ '
..~ ~.

38.2 Evidence of Insurance: Certificate(s) of insurance shall be delivered ,-to the
" following COUNTY contract manager prior to commencing services under thisAgreeirent:' '

,;" . ""1'-'

County of Los Angeles
,,' GhiebAdministrativeo,fficer .
,;-aØ(lW;estTemple Street, Room 526 ,

Los Angeles, CA 90012
Attention: Manny Talamantes

Such cedificatesshaU:

, ,

". ~

'.L

A; Specifically identify this Agreement.

B. ClearlyevidenceaUcoveragesrequiredin this Agreement.. . ~-'. . .. '. .' ,
C. Contain the express condition that COUNTY are to' be given written 'notice by

mail at least thirt' (30) calendar days in advance of cancellation for all policies
evidenced on the certificate of insurance.



D. Evidence that the COUNTY, its special districts, officials, officers, fiduciaries,
and employees are included as additional insureds on the commercial
general liabilty policy as insured for all activities for their vicarious liabilty
arising from CONSULTANT's provision of services under this Agreement.

E. Identify any ,deductiblesor self-insLJred retentions. All such deductibles or

self-insured retentions shall be the responsibility of CONSULTANT.

38.3 Insurer Financial RatinQs: Insurance is to be provided by an insurance company
acceptable to the COUNTY with an A.M. Bèst rating of not less than A:VII,unless,
otherwise approved by COUNTY.

38A Failure .to MaintainCoveraQe: Failure by CONSULTANT toymaintain the, required
insurance, or to provideevidence of insurance coverage acceptable to COUNTY,
shall constitute a material breach of the contract ùpon:whichCOUNTY may

'immediately terminate or suspend this Agreement. GOUNTY,atits sole option,
may obtain damages from CONSULTANT resulting from said breach.

38.5 Notification of Incidents, Claims or Suits: CONSULTANT shall report tóc0UNTY:

Ä. Any accident or incident relating to services performed under this Agreement
'which involves injuryor;p(opertdamage which may result in thefilng of a
claim orJawsuit '.,against CONSULTANT and/or GOUNTY~ "Sucttreport shall

, be. made 'irl writing within24hours.ofCONSULTANT's firstkhöWledgeof the
accident.or incident; " ", "

B. Any third part claim or lawsuit filed against CONSUL TANT'arising from or
related to services performed by CONSULTANT under this Agreement;

C. Any,injury,to a GONSULTANT employee which occùtsOI1' COUNTY propert.
This report shall be submitted on a County "Non-employee 'Injury Report" to '
the County contract manager; and

.'".,",:'"

D. Any loss, disappearance, destruction,:mislJse,ortheftofahykind whatsoever
of COUNTY propert, motíies orsecuritiés ehtrusled.l6,C0NSUL TANT under
the terms of this Agreement. " .. .," , '

38.6 Compensation for County Costs: In the event that CONSULTANT fails to comply
with any of the indemnification or insurance requirements' of. this Agreement" and
such failure to comply results in any costs to COUNTY, CONSULTANT shall pay'
full compensation for all costs incurred by COUNTY. ' ,', , ""

38.7 Insurance.Coveraqe, ReQuirements :for ,Sub-'coritractörs: CONSULTANT shall
ensure any and all sub-contractors performing services under this Agreement
meet the insprance requirements of this'Agreernentby'eithèr:
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A. CONSULTANT providing evidence of insurance covering the activities of
subcontractors, or

B. CONSULTANT providing evidence submitted by sub-contractors evidencing
that sub-contractors maintain the required insurance coverage. COUNTY
retains the right to obtain èopies of evidence of sub-contractor insurance

coverage at any time.

''38.8 Specific Insurance Coveraqe Requirements:

,""..,,"

~. , ,.~.

':?'~. f~'

A. General Liabilty insurance (written on ISO policy form CG 00 01 or its
equivalent) with limits of not less than the following:

, GeneraLAggregate:
ProductsLCompleted Operations Aggregate:

.'Personal"and Advertising Injury:
Each Occurrence:

$2 milion
$1 millon

'$1 millon

$1 millon

B. Automobile Liabilty insurance (written on .ISO policyforiT GAOO 01 or its
equivalent) with a limit of liabilty of not less than $1 millon for each accident.
Such insurance ,shall . include .coverageforall "owned," "hired," 'and
"non-owned"vehicles,òrcoveragefor "any auto." , "

,..
C. ,Workers Compensation and Employers' . Liability insurance. providing 'workers

compensation bensfits,as ,required by the Labor' Code 'of the State of
California or by any other state, and for which CONSULTANT is responsible.
In.all cases, the above insurance also shall include, Employers' 'Liabilty

i cpverage.withlimits ,of not less than' the 

following:

Each Acçident: , ,

Oisease - policy limit:
Disease.,~,each employee:

$1 milion
$1 milion

$1 milion
. ,.'-~. ~,' -

D.
, "' . . . .".. . ".' ,' .

Professiooal Liabilty: Insurance covering ::iabilty arisiiigfrort, ,any error,
'omission;r negligent or wrongful act of the. CONSULTANT, its officers or
,employees ,with limits of not ,less than $1 miUion per clairnand$3 ,milion,
aggregate. The coverage also shall provide an extended one year reporting
period commencing upon termination or cancellation of this Agreement.

."-~

E. Basic Health Insurance and Benefits-, CONSULTANT wiJ provide basic
health, coverage for employees of CONSULTANT who perform ,work under
the. provisions of this Agreement., ,, ,

39.0 LIGENSES, PERMITS,
, CERTIFICATES

REGISTRA TIONS~ ACCREDITATIONS AND

CONSULTANT shall obtain and maintain in effect during' the term of this
Agreement any licenses; permits, registrations, accreditations,and certificates
required by any federal, state, and local laws, ordinances, rules, regulations,
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guidelines, and directives, which are applicable to CONSULTANT for its services
under this Agreement. CONSULTANT further warrants and represents that all of
its officers, employees, agents, and subcontractors who perform services
hereunder, shall obtain and maintain in effect during the term of this Agreement all
licenses, ,permits, registrations, accreditations, and certificates which are
applicable to them for their performance hereunder. A copy of each such license,
permit, registration, accreditation, and certificccte required by all applicable Federal,
State, and local laws, ordinances, rules, regulations, guidelines, and directives
shall be provided, in duplicate, to COUNTY's Project Manager as specifically
requested by COUNTY.

40.0 CONTRACTOR RESPONSIBILITY AND DEBARMENT

40.1 A responsible contractor is a contractor who has demonstrated the attribute of
trustworthiness, as well as quality, fitness, capacity and experience to satisfactorily
perform the contract. It is COUNTY's policy to conduct business only with
responsible contractors.

40.2 CONSUL TANT '. is hereby notified that, in accordance with Chapter .2.202 'of
COUNTY Gode,if COUNTY acquiresinformatión conce'rning 'the performance of
CONSULTANT on this orotherconttacts which indicates that CONSULTANT is
not responsible, COUNTY may, 'in addition to other remedies provided in this
Agreement, debar CONSULTANT from bidding on COUNTY contracts for a
specifed period. of time not' to exceed three (3) , years,,' and' termiilate any or all
existing.:contraêts CONSULTANT may have with COUNTY. '.. ,

40.3COUNTYriay,debar a contractor if COUNTV'sBoarâofSûpeníisôrsfirids, in its
discretion, that CONSULTANT hasdoneanyòfthefollowing:(1)"iolated any term
of a contract with COUNTY, (2) committed any act or omission which negatively,
reflects on CONSUL TANT's quality, fitness or capacity topetform':acontract with
COUNJN. or any other public entity, or engagedinä pattern or practice which
negatively reflects on same, (3) committed an actor offense which:indicates a lack
of business integrity or business honesty, or (4) made or submitted a false claim
.againstGOUNJY oràny:otherpublic'entity. .. , ,,' ,

"., . , ~ ~ : ':

.40Alf;thereisevidence that CONSULTANT may be subject to debarment, COUNTY's
CAO and/or COUNTY's Internal Services Department wil notify CONSUL T ANT in
writing of the evidence which is the basis ,for the proposed debarment and wil
advise CONSULTANT of the scheduled date for à debarment hearing before
COUNTY's Contractor Hearing Board. ". . .' \

40.5 The Contractor Hearing Board wil conduct: a heäring' whère evidence on the
proposed debarment is presented. CONSUL T ANT and/or CONSULTANT's
representative shall begivenari opportunity to submit evidence àtthathearing.
After the hearing, the Contractor Hearing Board shall prepare a proposed decision,
which shall contain a recommendation regarding whether CONSULTANT should
be debarred, and if so, the appropriate length of time of the debarment. ,If'
CONSULTANT fails to avail itself of. the opportunity to submit evidence to the
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Contractor Hearing Board, CONSULTANT may be deemed to have waived allrights of appeaL. '
40.6 A record of the hearing, the proposed decision and any other recommendation of

the Contractor Hearing Board shall be presented to COUNTY's Board of
Supervisors. COUNTY's Board of Suparvisors shall have the right to modify, deny
or adopt the proposed decision and recommendation of the Contractor HearingBoard. ' , ,40.7 These terms shall also apply to any and all subcontractors of COUNTYcontractors. ' ,, ,

.' :.~. .
41.0 NOTICE TO EMPLOYEES REGARDING THE FEDERAL EARNED INCOME

CREDIT t;.::.. .
CONSULTANT .shall notify its employees, and shall require each subcontractor to
n'otify its employees, that they. may be. eligible 

for the federal Earned Income Credit
under the federal income tax laws. Such notice shall be provided' in accordance
with the requirements set forth in Intemal Revenue Service Notice1015., .' ,' , ,

42.0 CONSUL TANT'SWARHANTY "QFADHERENCE TO COUNTY'S CHILD
SUPPORT COMPLIANCE PROGRAM '

42.1 CONSULTANT acknowledges that COUNTY has established a goal of ensuring
that all individuals who benefit financially from 'COUNTY through contract are, in
compliance with,their court-ordered child; family and spousal support obligations in
order to mitigate the economic burden otherwise imposed upon COUNTY and itstaxpayers. ' ", ,

42.2 As required by COUNTY's Child Support Compliance Program (County Code
Chapter 2.200) and without limiting CONSULT ANrs duty underthis Agreement to

: comply With alLappHcable provisionsofla,,,CQNSULTANT (warrants that it is now
in,compllcmce,:~andshall.,during t,/),eterrof this' A§reement'maintain\compliance, ,
withernploYllel1t endwí!gereporting requirements as 

required by 'the Federal'
S.ocial::Sec,urit~tAct-(42,.,USC Section 

653 (a) and ,California Unemployment
Insurance Cqde,Section1 088.5, and shall 

implement .all lawfully served Wage and
Earnings Withholding Orders or District Attorney Notices of Wage and Earnings
Assignment for Child or Spousal Support, pursuant to Code of Civil, Procedure
Section 706-03l and Family Code Section 5246 (b).' "

43.0 TERMINATION FOR BREACH.OF WARRANTY TO MAINTAIN COMPLIANCE
WITH COUNTY.~S CHILD SUPPORTCOMPUANCE PROGRAM

Fa.ilure of CONSULTANT to maintain compliançe witti the requirements Sèt forth in
Section 42.0. (CONSUL TANT'sWarranty of Adherence to COUNTY's Child
Support Compliancè Program) shall constitute a default by CONSULTANT under
this Agreement. Without limiting the rights and remedies available to COUNTY
under any other provision of this Agreement, failure to cure such default within
ninety (90) days of notice by the Los Angeles County District Attorney shall be

,,~



grounds upon which COUNTY's Board of Supervisors may terminate this
Agreement pursuant to Section 25.0 (Termination for Default).

44.0 CONSULTANT'S ACKNOWLEDGMENT OF COUNTY'S COMMITMENT TO
CHILD SUPPORT ENFORCEMENT

CONSULTANT 'acknowledges that COUNTY places a high priority on the
enforcement of child support laws and the apprehension of child support evaders.
CONSULTANT understands that it is COUNTY's policy to encourage all COUNTY
contractors to voluntarily post COUNTY's "L.A's MostWanted: Delinquent Parents"
poster in a prominent positon at CONSULTANT's place of business. ,COUNTY's
District Attorney wil supply CONSULTANT with the poster to be used.

45.0 MERGER CLAUSE

45. t This base document, alóng with Exhibits A and B, described in Subsection 45.2,
but not attached hereto,collectively form, and are throughout referred to as the
"Agreement."

45.2 In the event of any conflct and/or inconsistency in the definition and/or
interpretétion of any word, responsibilty, schêdi.le, and/or the,. contents and/or
description of any task, subtask, deliverable, service, and/or otherwise, between
and/or among this based document .-and the Exhibits, such conflct and/or
inconsistency shall be-resolved by giving precedence first to this base document,
and then to the Exhibits according to the following . priority:

A. COUNTY's Bequest for'Proposal,dated June 14,2005.
~

CONSULTANT's Proposal, received on or before June 22,2005.B.

: 45.3 This Agreement constitutes the complete and' exclusive statement of
understanding between,thE), parties,Whichsupersèdes any and, all previous

,agreements,"whetheLwritten'or oral, and a.II"pribrarid/or"èontémpó~áheòtJs other
Hcommunications betweenlhè;parties\and/o( writings relating tò thesubJect matter

of -this Agreement Any changes and/or modificatièmsto thiS' Agreêmênt mustbe in
,writing and formally adopted and,eXécutedin the same'mannéras tnisAgreement

,to be enforceable. ' ,,' " ' ' .
46.0 ARMS'LENGTH NEGOTIATIONS , ,

,This Agreement is, the product of COUNTY's competitive procurement and 'an
arms'length 'negotiåtiónbetween' COUNTY" and'CONSULTANT; during which
each part has had the opportunity to receive advice from independent legal
counseL. of its ownchoosing~ This Agr'èement is tobeintêrpretedfairly between
the parties, and notmoréstrit:tly construed against either part 

as the drafter.
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47.0 COMPLIANCE WITH JURY SERVICE PROGRAM

A. Jury Service Program.

This Contract, is subject to the provisions of the County's ordinance entitled

Contractor Employee Jury Service ("Jury Service Program") as codified in Sections
2.203.010 through 2.203.090 of the Los Angeles County Code.

B. Written Employee Jury Service Policy.

1. Unless Contractor has demonstrated to the Countys satisfactIon either that
Contractor is not a "Contractor" as defined under the Jury Service Program
(Section 2.203.020 of the County Code) or that Contractor' qualifies for an
exception to the Jury Service Program (Section 2.203.070 of the County Code),
Contractor shall have and adhere to a written policy that provides that its
Employees shall receive from the Contractor, on an annual basis, no less than
five days of regular pay for actual jury service. The policy may provide that
Employees deposit any fees received for such jury service with the Contractor or
that the Contractor deduct. from the Employee's regular pay the fees received for
jury service.

2. For purposes of this section, "contractor" means a person, partnership,

corporation or other entity which has â- contract with the county or a subcontract
with a county contractor and has received or wil '.receive an aggregate sum of

'$50,000 or more in, any' 12-month period under one or more county 
contracts or

subcontracts. "employee" means any California resident who is a full time
employee of contractor. "full time" means 40 hours or more worked per week, or
a lesser number of hours if: 1) the lesser number is a recognized industry

standard as determined by the county, or 2) contractor has a long-standing

practice that defines the lesser number of hours as full-time. Full-time
employees - providing short-term, temporary services of 90 days or less within a

12-month period are not considered full-time for 'purposes of the jury service
program. ,lfcontractor uses any subcontractor to perform 

services for the county
'l,mder the cdntract, the subcontractor shall also be subject to the provisions of
this section.~j;:', The provisions of this section shall be inserted into any such
subcontract agreement and a còpy of the jury service program shall be attachedto the agreement.' ,

3. If contractor is not required to comply with the jury service program when the
contract commences, contractor shall have a continuing obligation to review the
applicabilty of its "exception status~ from the jury serviçe program, and contractor
shall immediately notify county if contractor at any time either comes within' the
jury service program's definition of "contractor" or if contractor no longer qualifies
for an 'exception to the program. In either event, contractor shall immediately

implement a written policy consistent with the jury service program. The county
may also require, at any time during the contract and at its sole discretion, that
contractor' demonstrate to the countys satisfaction that contractor either
continues to remain outside of the jury service program's definition of "contractor"
and/or that contractor continues to qualify for an exception to the program.
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4. Contractots violation of this section of the contract may constitute a material
breach of the contract. In the event of such material breach, county may, in its
sole discretion, terminate the contract and/or bar contractor from the award of
future county contracts for a period of time consistent with the seriousness of thebreach. '

"
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AUTHORIZATION .
CONSULTING SERVICE AGREEMENT

IN WITNESS WHEREOF, the COUNTY's Board of Supervisors and
CONSULTANT have each caused this Agreement to be executed by its duly authorizedoffce.r(s) and/or representative(s). '
COUNTY OF LOS ANGELES

By
Gloria Molina
Chair

REWARD STRATEGY GROUP. ,
By t2 ..

Title ?¡eé~//)AJí

Reward Strategy Group
represents and warrants that the
signatory to this Agreemant is
fully authorized to obligate
Reward Strategy Group
hereunder and that all corporate
acts necessary to toe execution

of this Agreement have been
accomplished.

ATTEST:

VIOLET VARUNA-LUKENS
Executive Offcer-Clerk
of the Board of Supervisors

By
Deputy

)

APPROVED AS TO FORM:

RAYMOND G. FORTNER, JR.
County nsel~.~
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AGREEMENT FOR CONSULTANT SERVICES

CONTRACT NO.

This Agreement is made and entered into this day of ,2005

by and between County of Los Angeles (hereinafter, the "COUNTY") and SEGAL, 330
North Brand Blvd., Suite 500, Glendale, CA 91203 (hereinafter, the "CONSULTANT"),
based upon the following recitals:

B.

WHEREAS, COUNTY desires to compensate County employees in a manner that
attracts, retains, and motivates qualified personnel at the least possible cost; and

WHEREAS, the provision of such compensation requires special skils and
expertise in the area of compensation, employee benefit administration and

actuarial services; and

A.

C. WHEREAS, CONSULTANT is specially trained and licensed and possesses skils,
experience, education, and competency necessary to assist County with its
compensation, employee benefit administration and actuarial needs; and

D. WHEREAS, COUNTY, in accordance with Caliornia Government Code Section
31000, may enter into contracts for special services.

Based upon the foregoing ,recitals, all of which are hereby incorporated herein by this
reference, the COUNTY and CONSULTANT agree as follows:

1.0 TERM

This Agreement shall commence on the later of (1) the date the Agreement is
approved by the Los Angeles County Board of Supervisors or (2) September 1,
2005 and shall continue in full force and effect untii the earlier of (1) the date
occurring three 

(3) years afterthe Effective Date, or (2) the date this Agreement is
terminated' as provided herein. In the event of any early ,termination of this
Agreement as provided herein, or upon expiration of this Agreement,
CONSULTANT wil assist COUNTY in arranging a smooth transition process;
however, CONSULTANT's obligation and the obligation of its affilates to provide
services to COUNTY wil cease upon the effective date of termination or
expiration. The County shall have the sole option to extend the Contract term for
up to two additional one-year periods and six (6) month to month extensions, for a
maximum total Contract term of five years and six months. Each such option and
extension shall be exercised at the sole discretion of the GAO.
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2.0 ADMINISTRATION -COUNTY

2.1 COUNTY's Chief Administrative Officer or his authorized designee (hereinafter
referred to as "CAD") shall have the authority to administer this Agreement.

2.1.1 COUNTY's Project ManaQer

2.1.2 COUNTY's Project Manager for this Agreement shall be the following
person or his designee:

Manny Talamantes
Compensation Policy
Los Angeles County Chief Administrative Office
Kenneth Hahn Hall of Administration
;500 West Temple Street, Room 526
Los Angeles, CA 90012

, Business telephone: (213) 974-2529 '
E-mail: mdtalamantes(§cao.coJa.ca.us
Fax: (213) 621-3172

2.1.3 COUNTY shall notify CONSULTANT in writing of any change in the name
or address of COUNTY's Project Manager.

2.1.4 COUNTY's Project Manager shall be responsible, for COUNTY's
performance of its tasks and ensuring CONSULTANT's compliance with
this Agreement.

2.1.5 COUNTY's Project Manager shall meet or confer with CONSULTANT's on
an as needed basis.

2.1.6 Exceptas expressly set forth in this Agreement, COUNTY's Project

Manager is not authorized to make any changes in any of the terms or
conditions of this Agreementand is not authorized to, obligate COUNTY in
any respect whatsoever.

2.1.7 COUNTY's Project Manager shall have the right at all times to inspect any
and all work, tasks, Deliverables, goods, services, and/or other
consideration provided by or on behalf of CONSULTANT.

2.1.8 'COUNTY's Project Manager shall be responsible for confirming that any
, technical standards and/or other requirements of CONSUL TANT's

performance under this Agreement are, met.
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3.0 ADMINISTRATION - CONSULTANT

3.1 CONSULTANT's shall designate in writing a person who shall have the authority
to administer this Agreement.

3.1.1 CONSULTANT's Project Manager shall be responsible for
CONSULTANT's performance and assuring CONSULTANT's compliance
with this Agreement.

3.1.2 CONSULTANT's Project Manager shall meet or confer with COUNTY's
Project Manager as required.

3.1.3 CONSULTANT's Project Manager shall be responsible for
CONSULTANT's day-to-day activities as related to this Agreement and for
reporting to COUNTY in the manner set forth in Subsection 3.3 (Reports
by CONSULTANT).

3.1.4 CONSULTANT's Project Manager shall meet or confer with COUNTY's
Project Manager on an as needed basis.

3.2 Approval of CONSULTANT's Staff

3.2.1 COUNTY has the absolute right to approve or disapprove each member or
proposed member of CONSULTANT's staff, including, but not limited to,
CONSULTANT's Project Manager, prior to, and during, their performing
any work hereunder, as well as so approving or disapproving any
proposed deletions from or other changes in such staff. COUNTY's
Project Manager may require replpcement of any member of
CONSULTANT's staff performing, or offering to perform, work hereunder,
including, but not limited to, CONSULTANT's Project Manager.

3.2.2 CONSULTANT represents and warrants that it shall, to the maximum
extent possible, take all necessary steps to assure continuity over time of
the membership of the group constituting CONSULTANT's staff, including,
but not Hmitedto, CONSULTANT's Project Manager.

3.2.3 CONSUL TANTshallpromptly fil any staff vacancy with personnel having
qualifications at least equivalent to those of the staff member(s) being
replaced.

. ,;,_: ~., 3.2.4 In fulfilment of its responsibilties under this Agreement, CONSULTANT
shall utilize, and permit utilzation of, only, staff fully trained and
experienced, and as appropriate, licensed or certified in the technology,
trades, and tasks required by this Agreement.

3.2.5 CONSULTANT shall supply sufficient staff to discharge its responsibilities
hereunder in a timely and efficient manner, including, without limitation, as
required to comply with the Statements of Work. '
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3.2.6 In the event CONSULTANT should ever need to remove any staff from
performing work under this Agreement, CONSULTANT shall provide
COUNTY with notice at least fifteen (15) calendar days in advance, except
in circumstances in which such notice is not possible, and shall work with
COUNTY on a mutually agreeable transition plan so as to provide an
acceptable replacement and ensure project continuity.

3.3 Reports by CONSULTANT

3.3.1 In order to control expenditures and to provide COUNTY with ongoing
information as to all Deliverables, CONSULTANT shall, if specifically
requested by COUNTY's Project Manager, provide COUNTY's Project
Manager with written reports which shall include but not be limited to, the
following information:

A. Period covered by the report;

B. Overview of the reporting period;

C. Any services scheduled for the reporting period which were not
completed;

D. Any services for the reporting period which were completed;

E. Any services completed in the reporting period which were not
scheduled;

F. Any services to be completed in the next reporting period;

G. Issues to be resolved;

H. ' .Issues resolved;

i. Summary otproject status as of reporting date; and

J. Any other information which COUNTY may from time-to-time require.

3.3.2 CONSULTANT shall deliver one (1) hard copy of each of such report,
together with a formal transmittal letter to COUNTY's Project Manager
executed by CONSULTANT's Project Manager, and CONSULTANT shall
also deliver a second copy of each such report electronically via e-maiL.
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4.0 STATEMENT OF WORK

CONSULTANT agrees to provide employee benefit consulting services as
requested by the CAO, or the Director of Personnel or his or her designee
(hereinafter both shall be referred to as "CAO" or "DOP" respectively). Such
services may include, but not be limited to the following:

4.1 Part 1 Compensation ConsultinQ

:.i.

Compensation consulting, wil involve day-to-day advice and commentary on a
wide variety of wage and salary issues affecting represented and/or 1"01"-
represented employees, including overtime and 'other non-base pay issues, and
may involve more extensivein,.depth .consulting on special projects involving
wage and salary issues. Part 1 work may include, but not be limited to the
following:

4.1.1 Advice and commentary on community compensation practices and
trends.

4.1 .2 Advice and commentary on County pay policy for specific benchmark jobs
and/or occupational groups.

4.1.3 Performance, of salary studies for specific benchmark jobs, occupational
groups,'. and/or organizational units, including job evaluation and
classification studies.

4.1.4 Development of reward systems, including merit pay plans, incentive pay
plans, and other special pay,plansforspecific occupational groups.

4.1.5 Development and/or provision of salary survey data for specific,
occupational benchmarks.,

4.1.6 Organizational, studies, re.,engineering studies, evàluation and grading
studies, and work systems and methods studies pertinent to the
administration of the Co~nty's compensation program.

4.1.7 Training of County staff on compensation administration practices and

technique$.
..'

,4.2 Part 2 Employee Benefit ConsultinQ
~.;'- ~ '.~'

.."~ Part 2 employee benefit consulting wil. involve both day-to-day advice and
commentary and special project consulting on various employee benefit issues
affecting represented and/or non-represented employees. Part 2 work may
include, but not be limited to the following:
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Advice and commentary on regional and national employee benefit
practices and trends. The consultant selected to provide Part 2 work will '
be expected to familiarize itself with the existing County employee benefit
practices applicable to represented and non-represented employees and
be prepared to respond on short notice, if necessary, to questions from
the County on virtually any employee benefit issue This consultant wil
also be expected to be proactive in informing the County on cost trends,
regulatory changes, or other events that could impact the cost of the

County's employee benefit program. This type of interaction may be
expected to frequently involve quick turnaround telephonic or in-person
discussions.

4.2.1

4.2.2 Group insurance consulting which may include, but, not be limited to the
following:

4.2.2.1

4.2.2.2

4.2.2.3

4.2.2A

4.2.2.5

4.2.2.6

Leading County staff in the annual premium rate renewal
negotiations with the various insurance carriers for the County's
group health and dental plans, a group term lie plan, and a
group accidental death and dismemberment plan. This effort

( wil 

involve serving as the point of contact for all insurance
carriers, organizing and leading the negotiations meetings,

providing necessary actuarial assistance, and working in a
collaborative manner with employee representatives and
consultants to employee representatives who may participate in
this process.

Leading the periodic marketing of the County's group insurance
plans at the direction of the County.

Assisting the County in determining the appropriate plan design
and funding methodology for the group health and dental plans.

,-...

Assisting,the County in determining the. appropriate plan design,
, County and employee contribution 'rates, and level of funding for
the County'sself4unded short~termandlong-term ,disabilty
plans and survivor income benefit plan.

Advising the County regarding Medicare changes and other
issues pertaining to the cost of retiree health care.

Assisting the County with any issues that may arise concerning
insurance programs not currently offered by the County such as
universal life insurance and long-term care.

4.2.3 Assisting the County with the analysis of State and Federal legislation
affecting the employee benefit program.
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/:),,4.4

5.0

5.1

4.2.4 Assisting the County in responding to collective bargaining issues relating
to employee benefits. This may entail presenting information and
answering related questions at the bargaining table in union negotiation
sessions or at other meetings where union representatives are actively
involved and working collaboratively outside of formal meetings with union
representatives and/or consultants to the unions.

4.2.5 Other special project consulting on employee benefit issues including, but

not limited to the following:

4.2.5.1 Cafeteria plan design and administration, including regulatory
cU-mpliance.

4.2.5.2 Paid leave benefit design and administration.

4.2.5.3 Defined benefit retirement plan design and funding.

4.2.5.4 Defined contribution retirement plan design and administration,
including advice and commentary on asset management.

4.2.5.5 Employee communications regarding the employee benefit
program.

4.3 Part 3 Actuarial ConsultinQ Services 

Although actuarial services may be provided as an integral part of the services
described under Part 2, the County is desirous of having access to additional
actuarial services where independent actuarial estimates or an independent

actuarial point of view for a particular issue or project is deemed appropriate by
the County. The actuarial specialties included under Part 3 include group
insurance, pension, and workers' compensation actuarial consulting.

Consulting services provided pursuant to this Agreement shall be provided only
when requested by CAOorDOP. It is mutually understood that GOUNTY has not
offered and cannot guarantee any minimum level of work under this Agteement.

CONSIDERATION

COUNTY agrees to pay CONSULTANT on a time and expense basis based on:

A. The number of hours actually worked by CONSULTANT;

B. The type and level of staff,who perform the work;
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5.3

C. The following schedule of hourly rates:

Client Manager I Senior Technical
Consultant I Health Actuar

Senior Compensation Consultant I
Senior Health Consultant I Associate
Actuar

$410 $425

$385 $400

Compensation Consultant I Health
Consultä'nt I Actuaral Associate

Senior Compensation Analyst I
Senior Health Analyst I Senior
Actuaral Analyst

Compensation Analyst I Health
Analyst I Actuaral Analyst

$300 $315

$285 $295

$220 $230

5.1.1 Upon request of the CAO or DOP , CONSULTANT shall provide CAO
or DOP with 1) the biling titles and precise hourly billng rates
CONSULTANT intends to use for any work requested by CAO or
DOP pursuant to this Agreement,andlor2) the estimated total cost of
such work.

5.2 Subject to approval by COUNTY's Project Manager, CONSULTANT may, in
addition to the hourly charges set forth in 5.0 (5.1) (A), charge for out-of-pocket
costs necessary for a) mail and courier services, b) parking, c) photocopying

(other than minor photocopying), and d) out-of-town travel, including air and
ground transportation, lodging, meals, and porterage. All such costs, if approved,
shall be biled..t actual cost; provided, however, that, in no event, may out-of-town
travel charges ,exceed the expense limitations imposed by COUNTY on COUNTY
employèeswho travel on COUNTY business. Anyotherout;.of-pocketexpenses
not otherwi$e'~spe.cfied in this Subparagraph 5.2 shall not be charged to COUNTY
unless specifically approved by COUNTY's Project Manager.

CONSULTANT shall invoice COUNTY monthly in arrears. Charges for bilable
time shall beca1culated in increments of not less than fifteen (15) minutes. All
invoices shall provide the following detail:

A. The date or dates the services were provided.

B. The names, billng titles, and hourly billng rates of the individuals who
performed the work.

C. The name of the COUNTY officer or employee who requested the work.

D. A brief description of the work performed.
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,5.4
.'

",

7.0

7.1

E. Detail on out-of-pocket expenses sufficient to establish such expenses
conform with the terms of this Agreement.

In no event shall CONSULTANT charge COUNTY for travel time, including time
spent in air or ground transportation unless specifically approved in writing, in
advance, by COUNTY's Project Manager.

5.5 Upon receipt of an invoice, or further information regarding an invoice, COUNTY's
Project Manager may reasonably reject or accept all or any part of invoiced costs.
COUNTY shall pay invoiced costs accepted by the COUNTY's Project Manager
promptly thereafter. CONSULTANT shall be notified by the COUNTY's Project
Manager, in writing, of the invoiced costs rejected, and the reason or reasons for
such rejection,. and be given an opportunity to provide further information.

5.6 Notwithstanding any other provision 'of this paragraph 5.0, CONSULTANT and
CAO, orDOPas the case may be, may mutually,agree in advance ona maximum
total charge for all services andout.,of-pocketexpenses related to particular
project or other specific work authorized by CAO or DOP pursuant to this
Agreement.

6.0 NON-APPROPRIATION OF FUNDS

6.1 COUNTY'S obligation is payable only and solely from the funds appropriated for
the purpose of this Agreement. '

6.2 All funds for paymentsafter June 30th of the current :fiscal year are subject to
COUNTY'S legisiative appropriation for this purpose.' Payments during
subsequentfiscalperiodsare dependent upon the same action.

6.3 In the event that this Agreement extends into a succeeding fiscal year period, and
if the governing body appropriating the fund ' does not allocate sufficiént funds for

..the,next succeedingfiscalyeatspayments, ,then, the" affecteQiequipment and/or
services shall be terminated as of June3Othof thedhencurrent fiscal;year. The
COUNTY's Project Manager shall endeavor to notify CONSULTANT in writing of
such non-allocation at the earliest possible date.

EMPLOYMENT ELIGIBILITY VERIFICATION

CONSULTANT represents and warrants that it fully complies with all applicable
statutes and regulations regarding employment eligibility of aliens and others, that
all persons performing services under this Contract are eligible for employment in
the United States. Any such failure to comply by CONSULTANT shall constitute a
material breach of contract, whereby COUNTY,in its sole discretion, may
immediately terminate the Agreement.
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8.4

8.5

7.2 CONSULTANT represents that it has secured and retained all required
documentation verifying employment eligibility of its personneL. CONSULTANT
shall secure and retain verification of employment eligibility from any new
personnel in accordance with the applicable provisions of law.

7.3 CONSULTANT shall indemnify, defend, and hold harmless the COUNTY, its
agents, officers and employees from any employer sanctions and other liabilty
which may be assessed against the COUNTY or CONSULTANT in connection
with any violations of Federal statutes or regulations pertaining to the employment
of aliens by CONSULTANT while performing services hereunder.

8.0 NONDISCRIMINA TIONIN EMPLOYMENT

8.1 CONSULTANT certifies' and agrees that all persons employed by it, its affilates,
subsidiaries, .or holding companies are and wil be treated equally without regard
toot because of race, color, religion, ancestry, national origin, sex, age, or
physical or mental disabilty, in compliance with all applicable federal and state
anti-discrimination Jaws and regulations. ' ' "

8.2 CONSULTANT shall certify to, and comply with, the provisions of Exhibit
(CONSULTANT's EEO Certification).

8.3 CONSULTANT shall ensure that applicants are employed and that employees are
treated during employment without regard to race,color, religion, " ancestry,
national origin, sex, age, or physical or mental disabilty in compliance with all
applicable Federal and State anti-discrimination laws and regulations. Such
action shall include, ,but is not limited to: employment, upgrading, demotion,
transfer, recruitment or recruitment advertising, layoff or termination, 'rates of pay
or other forms of compensation, and selection for training, including, without

limitation, apprenticeship.

CONSUL TANT certifies and agrees that it wil deal with its bidders or vendors
without regard to or because of race, color, religion, ancestry; national origin, sex,
age; or physicakor mentaLdisability. ' " ,

CONSULTANT certifies and agrees that it, its affiliates; subsidiaries or holding

companies under common control, shall comply with all applicable federal and
state laws and regulations, including, but not limited to: '

A. TiUe VII, Civil Rights Act of 1964;

B.Section 504, Rehabilitation Act of 1973; G. Age Discrimination Act of 1975;

C.Age Discrimination Act of 1975;

D. Title IX, Education Amendments of 1973, as applicable; and

E. Title 43, Part 17, Code of Federal Regulations, Subparts A & B; and that no

person shall, on the grounds of- race, color, religion, ancestry, national origin,
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sex, age, or physical or mental disabilty, be excluded from participation in, be
denied the benefits of, or be otherwise subjected to discrimination.

F. California Fair Employment and Housing Act.

8.6. CONSULTANT shall allow federal representatives access to CONSULTANT's
" employment records during rßgular business hours to verify compliance with the

above-referenced laws.

8.7 If any provision of this Section 8.0 has been violated, such violation shall, at the
election of COUNTY, constitute a material breach of this Agreement upon which
COUNTY may immediately terminate this Agreement.

.8.8 The parties agree that in the event CONSULTANT violates any portion of this
Section 8.0 and/or any other anti-discrimination provisions of this Agreement,
COUNTY shall,'at its option, be entitled to the sum of Five Thousand Dollars
($5;000) ,from CONSUL TANTforeach " suchviolatidn'pursuant ,to ,California Civil
Cocce Section 1671 as liquidated damages inlieuof terminating this Agreement.

.,

9.0 COMPLIANCE WITH CIVIL .RIGHTS LAWS

CONSULTANT hereby represents and warrants that no persons shall, on the
grounds of race, creed, color, religion, ancestry, national origin, political affilation,
marital status, sex, age or disability, be subjected to discrimination under the
privileges and use granted by this Agreement or under any project, program or
activity supported-by this Agreement. .

10.0 FAIR LABOR STANDARDS ACT

CONSULTANT shall comply with all applicable provisions of the Federal Fair
Labor Standards Act and State of California Wage and Hour Regulations, and
shall indemnify,ejefend,;and hold harmless COUNTY, its officers, emploýees, and
,ageJ¡tsfromaOy,and'all liabiltyinccuding,. but not limited to; wages, overtime pay,
.liquiqatßddffmages,penaltißs;'~court costs, andaUorneys'fees:arising 'under any
wage and hour law includiog; but not limited to, the FederaLFair Labor Standards
Act for services'performed by CONSULTANT's employees. .

'J

11.0 COMPLIANCE.WITHLAWS

:11.1 The CONSULTANT shall conform to and abide by all applicable Federal, State,
County and Municipal Jaws, rules, regulations orordinances,directives and all

, provisions required thereby to be included herein, are hereby incorporated byreference. ' ",.-,

11.2 The ,CONSULTANT agrees to indemnify and hold COUNTY, harmless from any
loss, damage or liabilty resulting from a violation by CONSUL T ANT, its
employees, authorized agents or subcontractors of such laws, rules, regulations
or ordinances and directives.
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12.0 INDEMNIFICATION

Notwithstanding any provision of this Agreement to the contrary, either expressly
or by implication, CONSULTANT shall indemnify, defend, and hold harmless
COUNTY, its districts administered by COUNTY, and their elected and appointed
officers, employees, and agents, from and against any and all liabilty, including
but not limited to any claim, demand; action, proceeding, damage, loss, fee
(including attorney's fees and expert witness fees), costs, and/or expenses,
arising from and/or in any way related to any of the act(s) and/or omission(s) of
CONSULTANT, CONSULTANT's agent(s), employee(s), and/or any
Subcontractor(s).

13.0 INDEPENDENT CONTRACTOR STATUS

13.1 This Agreement ,is by and between GONSUL T ANT and COUNTY and is not
intended, and'shall not be construed, to create the relationship ofageht, servant,
employee, partneJship, joint venture; '. or ,association, as between CONSULTANT
and COUNTY.' ' The employees and,. agents of one partyshallnòt 'be, or be
construed to be, the employees or agents of the other part for any purpose
whatsoever. CONSULT ANTshallfi.Jnctiön as, and in all respects is, an
independent contractor.

13.2 CONSULTANTshall be solely liable and responsible for providing to, or on behalf
of, all persons performing work for CONSULTANT pursÜant to this Agreement all
compensation 'and benefits. COUNTY shall have ,no liability or responsibilty for
the payment of any salaries, wages, unemployment bêhefits, disabilty benefits,
Federal, State, or local taxes, or other compensation, benefits, or taxes for any
personnel provided by or on behalf of CONSULTANT. ' '

13.3 CONSULTANT understands and agrees that 
all persons performing work for

CONSULTANT pursuant to this Agreement are, for all purposes, and in particular
for purposes of workers' compensation liability, thesôle employees of
CONSULTANT and,nótemployeesof COUNTY. CONSUL TANT "shå:II be solely
liable and responsible for furnishing any and allW6rkers'cömpensationbenefits to
anypersonasa Jesuit of any injuries atisingfronior /connected' with any work
performed by or on behalf of CONSUL rANT pursÙant totlíisAgreerient. '

14.0 CHANGES TO KEY PERSONNEL AND SUêCESSORTOCONSULTANT

CONSULTANT shall immediately notify COUNTY in writing of any changes in key
personnel within its organization if such personnel are involved in providing
services hereunder. If CONSULTANT is a" partnership, 'CONSULTANT shall
promptty notify COUNTY of changes in CONSULTANT's partners. If
CONSULTANT is a corporation, CONSULTANT shall promptly notify COUNTY of
all material changes in ownership which affect or may affèct CONSULTANT'sperformance hereunder; ,

12



15.0 RESTRICTIONS ON LOBBYING

;',

CONSULTANT and each COUNTY lobbyist or COUNTY lobbying firm as defined
in Los Angeles County Code Section 2.160.010, retained by CONSULTANT, shall
fully comply with COUNTY Lobbyist Ordinance, Los Angeles County Code
Chapter 2.160. Failure on the part of CONSULTANT or any COUNTY lobbyist or
COUNTY lobbying firm retained by CONSULTANT to fully comply with COUNTY
Lobbyist Ordinance shall constitute a material breach of this Agreement upon
which COUNTY may immediately terminate or suspend this Agreement.

16.0 CONFLICT OF INTEREST

'16.1 No COUNTY employee whose, position with COUNTY enables such employee to
inffuence the award of this Agreement or any competing agreement, and no
spouse or economic dependent of such employee, shall be employed in any
capacity by CONSULTANT or have any other direct or indirect financial interest in
this Agreement. No officer or employee of CONSULTANT, who may financially
benefit from the performance of work hereunder, shall in any way participate in
COUNTY's approval, or ongoing evaluation, of such work, or in any way åttempt
to unlawfully inffuence COUNTY's approval or ongoing evaluation of such work.

16.2 CONSULTANT shall comply with all conflict of interest laws, ordinances and
regulations now in effect or, hereafter to be enacted during the term of this
Agreement. CONSULTANT warrants that it is not 1j0W aware of any facts which
do or could create a conflct of interest. If CONSUL T ANT hereafter becomes
aware of any facts which might reasonably be expected to create a conflct of
interest, it shall immediately make full written disclosure of such facts to COUNTY.
Full written disclosure shall include, but is not limited to, identification of all
persons implicated and a complete description of all relevant circumstances.

17.0 DELEGATION AND ASSIGNMENT

CQNSUL TANTshall. not delegate its duties and/or assign its rights under this
Agreement, either in whole or in part, without the prior written consent of
COUNTY. Any unauthorized delegation and/or assignment by CONSULTANT
shall be null and void and shall constitute a material breach of contract, whereby
COUNTY, in its sole discretion, may immediately terminate the agreement.

18.0 RIGHT TO USE WRITINGS AND OTHER WORKS

18.1 COUNTY obtains the right to use, duplicate and disclose in whole or in part, in
any manner, for any purpose whatsoever, and to authorize others to do writings,
drawings, ,pictorial reproductions, or other graphical representations and works of
a similar nature produced by , CONSULTANT specifically and exclusively for
COUNTY asa result of their activities supported by this Agreement.

18.2 CONSULTANT retains the right to use, duplicate and disclose in whole or in part,
in any manner, for any purposes whatsoever, all writings, drawings, pictorial
reproductions, or other graphical representations and works of a similar nature
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produced by CONSULTANT as a result of its activities supported by this
Agreement subject to the ENDORSEMENT paragraph below. Notwithstanding
anything to the contrary contained in this Agreement, it is understood and agreed
that CONSULTANT shall retain all of its rights in its proprietary information
including, without limitation, its methodologies and methods of analysis, ideas,
concepts, expressions, know how, methods, techniques, skils, knowledge and
experience possessed by CONSULTANT prior to, or acquired by CONSULTANT
during, the performance of this Agreement and CONSULTANT shall not be
restricted in any way with respect thereto.

19.0 ENDORSEMENT

CONSULTANT shall not, in any manner, advertise, publish or represent that
COUNTY endorses the goods or services herein mentioned without the prior
written consent of COUNTY's Project Manager. Any published document by
CONSULTANT referencing COUNTY in such manner must have prior written
consent of COUNTY's Project Manager.

20.0 PROPRIETARY CONSIDERATIONS,

20.1 COUNTY and CONSULTANT agree that all intellectual propert, including but not
limited to materials, plans, reports, acceptance test criteria, acceptance test plans,
Deliverables, data, and information (hereafter in this Section 20 collectively
"Materials") developed under this Agreement for delivery to COUNTY and
financed exclusively by COUNTY. funds, and all copyrights, patent rights, trade
secret rights,title,interest, and other proprietary rights therein (collectively,

"Rights") shall be the sole propert' of COUNTY, and CONSULTANT hereby
assigns and transfers to COUNTY alLCONSUL T ANT's Rights to aU such Materials
developed under this Agreement, provided that notwithstanding such COUNTY
ownership, CONSULTANT may retain possession of all working papers prepared
by CONSULTANT. During and for a minimum of five (5) years subsequentto the
term of this .Agreement, CONSULTANT shall retain any and all such Materials.
CQUNTYshallhavethe right to inspectany and all Such working papers, make

, copies thereof,andusetheworking papers and the ,information contained therein.
"..,-~ -- ..'4--..'-

20.2 Upon request of COUNTY, CONSULTANT shall execute all documents requested
by COUNTY and shall perform all other acts requested by COUNTY to assign and
transfer to, and vest in, COUNTY all CONSULTANT's Rights in and to the
Materials. COUNTY shall have the right to register all 

Rights in the name of the
County of Los Angeles. Further, COUNTY shall have the right to assign, license,
or otherwise transfer any and all of COUNTY's Rights in and to the Materials.

20.3 As requested in writing by COUNTY's Project Manager, CONSULTANT shall affix
the following notice to Materials developed under this Agreement: ,,(9Copyright
2002 (or such other date of first publication), County of Los Angeles. ,All Rights
Reserved". CONSULTANT shall affix such notice as directed by COUNTY.

14



20.4 During the term of this Agreement and for five (5) years thereafter, CONSULTANT
shall maintain and provide security for all CONSULTANT's working papers
prepared under this Agreement.

20.5 CONSULTANT shall protect the security of and keep confidential all Materials
obtained or developed under this Agreement. Further, CONSULTANT shall use
whatever security measures that are reasonably necessary to protect all such
Materials from loss or damage by any cause, including, but not limited to, fire and
theft.

.,.'

20.6 CONSULTANT shall not reproduce, distribute, or disclose to any person or entity
any information identifying, characterizing, or relating to any risk, threat,
vulnerability, weakness, or problem regarding data security in COUNTY's
computer systems, or to any safeguard, countermeasure, or contingency plan,
policy or procedure for data security contemplated or implemented by COUNTY,
without COUNTY's prior written consent.

'f.

20.7 CONSULTANT shall not reproduce, distribute, or disclose to any person or entity
any Confidential Material of COUNTY without COUNTY's prior written consent
except in furtherance of the services to be provided hereunder, which may include
in the normal course of business the release to insurers and other financial
institutions of Confidential Material relevant to the underwriting and/or evaluation
of COUNTY's risks and the processing of its claims, provided that such insurers
and financial institutions consent, in advance, in writing to maintain the

,confidential nature of such information.

20,8 The provisions of Sections 20.0 shall survive the expiration or termination of this
Agreement.

21.0 TRADE SECRETS,

;:..\
'ir '

Recognizing that it may be impractical and/or impossible for COUNTY to
safeguard trade secrets, confidential materials,,' and/or, proprietary information of
CONSULTANT, if any, CONSULTANT shall and 'does hereby keep ' and bear
COUNTY harmless from any and all liabilties, darnages, costs, and expenses by
reason of any legally required disclosure by COUNTY of trade secrets,
confidential materials, and/or proprietary information. COUNTY staff shall provide
CONSULTANT with reasonable notice prior to such disclosure to enable
CONSULTANT to challenge such disclosure.

.22.0 CONFIDENTIALITY

22.1 CONSULTANT acknowledges and agrees that the following materials,
documents, data, and other information of COUNTY (collectively, "Confidential
Material") are deemed to be priviieged, proprietary, and/or confidential:

A. Workers' Compensation records;

B. Medical records;
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C. COUNTY Employment records;

D. Criminal records;

E. Welfare recipient records;

F. Data and/or information pertaining to entities and/or persons receiving
services from the COUNTY; and

G. Any and all reports developed by CONSULTANT and/or its Subcontractor(s)
, under this Agreement.

22.2 CONSULTANT shall protect the security of and keep confidential any and all
Confidential MateriaL.

22.3 In accordance with all applicable federal, state, and local laws, regulations,
ordinances, and directives relating to confidentiality, CONSULTANT shall ensure
that itsagent(s), representative(s), employee(s), and/or Subcontractor(s) follow

such laws to the extent applicable.
22.4 W'ith respect to Confidential Material concerning any child dependency matter that

is obtained by CONSULTANT, CONSUL TANTshall: (1) not use any such
information for any purpose whatsoever other than carrying out' the express terms
of this Agreement; (2) promptly transmit to COUNTY all requests for disclosure of
any such information; (3) not disclose, except as otherwise specifically permitted
by, this Agreement, any such information to any person or organization other than
COUNTY without. COUNTY's prior written authorization that the information is
releasable (except for Subcontractors); and (4) at the expiration or termination of
this Agreement, return all such information to COUNTY or maintain such
information according to the written procedures sent to CONSULTANT by
COUNTY for this purpose.

22.5 CONSULTANT warrants and represents that only those CONSULTANT and/or
Subcontractor personnel required to perform the Services shall have åccess to
COUNTY.Co/'fidentiaIMateJials. '

22;6 The provisions of this Section 22.0 shall survive the expiration or other termination
of this Agreement.

23.0 NOTICE OF DELAYS

CONSULTANT shall have no liabilty for any failure or delay in performance of its
obligation under this Agreement because of circumstances beyond its reasonable
control, including without limitation, acts of God, fires, floods, earthquakes, wars,
terrorist acts, civil disturbances, sabotage, accidents, unusually severe weather,

labor disputes, governmental actions, power failures, viruses that are not
preventable through generally available Jetail products, inabilty to obtain labor,
material or equipment, catastrophic hardware failures, usage spikes, attacks on
CONSULTANT's server, or any inability to transmit or receive information over the
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internet, or resulting from the COUNTY's delay in transmitting necessary data and
information nor shall any such failure or delay give COUNTY the right to terminate
this Agreement. Whenever CONSULTANT has knowledge that any actual or
potential situation is delaying or threatens to delay the timely performance of the
Agreement, CONSULTANT shall, within three (3) business days, give notice
thereof, including all relevant information with respect thereto, to COUNTY.

,.24.0 RESPONSIBILITY FOR DOCUMENTS

24.1 All documents, plans, drafts, and final reports, masters, work papers, memoranda,
graphics, electronic media and other materials including duplicates thereof
generated or compiled specifically and exclusively for COUNTY pursuant to this
Agreement which are delivered to COUNTY hereunder are instruments of

, professional services but shall remain the exclusive Propert of COUNTY which
the COUNTY may use for any purpose;proviqed, however, that CONSUL TANT
may choose, at its option, to retain copies of such materials in accordance with
Section 20.0 of this Agreement. Notwithstanding anything to the contrary

contained in this Agreement, it is understood and agreed that CONSUL TANT
shall retain all of its rights in its own proprietary information including, without
limitation, its methodologies and methods of analysis, ideas, concepts,
expressions, know~how, methods, techniques, skils" knowledge and experience
possessed by CONSULTANT prior to, or acquired by CONSULTANT during, the
performance of this Agreement and CONSUL TANTshall not be restricted in any
way with respect thereto. -, ,

24.2 If CONSULTANT requires any information or services from COUNTY to enable
CONSULTANT to perform the work covered by this Agreement, CONSULTANT
may request the same in writing, to which COUNTY wil respond within a
reasonable time. Except for any items tOdbe providedandlorother performance
required by the COUNTY as specified within this Agreement, there are no matters
or items required to be furnished or performed by COUNTY.

'25.0, TERMINATION FOR DEFAULT

;,:25.1 By written notice of default 
(INoticeofDefault") served upon the other part, the

whole or any part of this Agreement may be terminated in any of the followingcircumstances of default: '
A. By either part if the other part violates a provision/of this Agreement which

by its terms herein is specified to be a material breach; or

B. By either part if the other part faiis to' perform or comply with any of the other
provisions of this Agreement, or so fails to make progress as to endanger
performance of this Agreement in accordance with its terms and, in either of
these tWo circumstances, does not cure such failure within a period of thirt

(30) calendar days ( or such longer period as the part giving such Notice of
Default may authorize in writing).
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25.2 Notwithstanding any provision of this Agreement to the contrary, any and all rights
and/or remedies provided in this Section 25.0, as well as throughout this

Agreement, shall not be exclusive and are in addition to any and all other rights
and/or remedies provided at law, in equity, and/or under this.Agreement.

26.0 TERMINATION FOR CONVENIENCE

26.1 The COUNTY may terminate this Agreement when such action is deemed by
COUNTY, in 'its sole discretion, to be in its best interest. Termination shall be
effected by delivery of a notice of termination to CONSULTANT specifying the
date upon which such termination becomes effective. The date upon which such
termination becomes effective shall be no less than fifteen (15) calendar days
after the notice is sent, provided that in the event COUNTY has purported to
terminate this Agreement for default by . notice pursuant to Section 25.0
(Termination:for Default) and it has later been determined that CONSULTANT
was not in default, no additional notice shall be required upon such determination.

26.2 Upon service of a notice of termination, and except as otherwise directed by
COUNTY, the CONSULTANT shall:

A. Stop work under this Agreementon the date specified in such notice; and

B. Transfer to COUNTY, to the extent not previously transferred to COUNTY, all
rights to all Materials pursuant to the terms of this Agreement.

26.3 Nothing in this Section 26.0 shall be deemed to prejudice any right of
CONSULTANT to make a claim against GOUNTY in accordance with applicable
law and regular COUNTY procedures for paymentfor any completed Statement of
Work through the effective date of COUNTY's termination of this Agreement for
convenience.

27.0 TERMINATION FOR IMPROPER CONSIDERATION

27.1 COUNTY may, by written notice to CONSULTANT, immediately terminate the
right of CONSULTANT to proceed under. this Agreèment if consideration in any

. form was offered or given by CONSULTANT, either directly or through an
intermediary, to any COUNTY officer, employee or agent with the intent of
securing this Agreement or securing favorable treatment with respect to the
award, amendment or extension of this Agreement or the making of any
determinations with respect to CONSULTANT's performance pursuant to this
Agreement. In the event of such termination, COUNTY shall be entitled to pursue
the same remedies against CONSUL TANTas it could pursue in the event of
default of CONSULTANT.

27.2 CONSULTANT shall immediately report any attempt by a COUNTY officer or
employee to solicit such improper consideration. The report shall be made either
to COUNTY manager charged with the supervision of the employee or to
COUNTY Auditor-Controllers Employee Fraud Hotline at (213) 974-0914.
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27.3 Among other items, such improper consideration may take the form of cash,
discounts, service, the provision of travel or entertainment, or tangible gifts.

28.0 AUTHORIZATION WARRANTY

..

CONSULTANT warrants and represents that the person(s) executing this
Agreement for CONSULTANT is an authorized agent who has actual authority to
bind CONSULTANT to each and every term, condition, and obligation of this.
Agreement, and that all requirements of CONSULTANT have been fulfiled to
provide such actual authority.

29.0 GOVERNING LAWS, JURISDICTION, AND VENUE

This Agreement shall be construed in accordance with and governed by the
substantive and procedural laws of the State of Caliornia. Any action and/or

proceeding arising out of and/or relating to this Agreement shall be filed and
maintained exclusively in the County of Los Angeles, State of California, except
for those matters over which the Federal District Court may have jurisdiction, .
which maybe filed and maintained in the Federal District Court, Central District,
State of California.

30.0 WAIVER

No waiver of any breach of any provision of this Agreement by either part shall
constitute a waiver of any other breach of such provision. Failure of either part to

enforce at any time, or from time to time, any provisions of this Agreement shall
not be construed as a waiver thereof. The remedies herein reserved shall be

cumulative. and additional to any other remedies in law or equity.

31.0 SEVERABILITY

~:::.

If any provision of this Agreement or the application thereof to any person or
circumstance isheld invalid, .theremainder of this Agreement and the application
of such provision of other persons or circumstances shall not be affected thereby,
unless the essentlalpurposes of this Agreement shall be materially impairedthereby. '

.;32.0 COVENANT AGAINST CONTINGENT FEES
...-:;'

32.1 The CONSULTANT warrants that no person or sellng agency has been employed
or retained to solicit or secure this Agreement upon agreement or understanding
fora commission, percentage, brokerage, or contingenUees, excepting bona fide
employees or bona fide established commercial or sellng agencies maintained by
CONSULTANT for the purpose of .securing business.

32.2 For IJreach or violation, of this warranty, the COUNTY shall have the right to
terminate this Agreement and, in its sole discretion, to deduct from the Agreement
price or consideration, or otherwise recover the full amount of such commission,
percentage, brokerage or contingentfees.
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33.0 RECORD RETENTION AND INSPECTION

\

CONSULTANT agrees that COUNTY's Project Manager or any duly authorized
representative shall have access to and the right to examine, audit, excerpt, copy,
or transcribe in a reasonable manner any pertinenttransaction, activity, time card,
or other records relating to this Agreement. Such material, including all pertinent
cost, accounting, financial records, and proprietary data, must be kept and
maintained by CONSULTANT for a period of three (3) years after completion of
the Agreement unless CAO's written permission is given to dispose of material
prior to this time.

34.0 COUNTY'S QUALITY ASSURANCE PLAN

COUNTY or its agent wil evaluate CONSULTANT's performance under this
Agreement on not less than an annual basis. Such evaluation wil include
assessing CONSULTANT's compliance with the terms and performance
standards of this Agreement. CONSULTANT deficiencies which COUNTY
determines are severe or continuing and that may place performance of the
Agreement in jeopardy if not corrected wil be reported to COUNTY's Board of
Supervisors. The report wil include improvement/corrective action measures

taken by COUNTY and CONSULTANT. If improvement does not occur consistent
with the corrective action measures, COUNTY may terminate this. Agreement or
impose other penalties as specified in this Agreement.

35.0 SUBCONTRACTING

No performance of this Agreement or any portion thereof may be subcontracted
by CONSULTANT without the express written consent of the COUNTY. Any
unauthorized subcontracting by CONSULTANT shall be null and void and shall
constitute a material breach of contract, whereby COUNTY, in its sole discretion,
may immediately terminate the Agreement.

., .

36.0 CONSIDERATION OF COUNTY EMPLOYEES IN HIRING

Should CONSUL TANTrequire additional or replacement personnel after the
effective date of this Agreement to perform the services set forth herein,
CONSULTANT shall give fair consideration for such employment openings to
qualified permanent COUNTY employées who are targeted for layoff'or qualified
former COUNTY employees who are on a re-employment list during the life of this
Agreement. '.

37.0 CONSIDERATION OF GAIN ,PROGRAM PARTICIPANTS FOR EMPLOYMENT

Should CONSULTANT require additional or replacement personnel after the
Effective Date, CONSULTANT shall give consideration for any such employment
opening to participants in COUNTY's Department of Public Social Services'
Greater Avenues for Independence (GAIN) Program who meet CONSULTANT's
minimum qualifications for the. open position. COUNTY wil refer GAIN
participants by job category to CONSULTANT.
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38.0 INSURANCE REQUIREMENTS

38.1 Without limiting CONSULTANT's obligations of indemnification and defense of
-COUNTY, and during the term of this Agreement, CONSULTANT shall maintain,
and shall require any of its subcontractors to maintain; the programs of insurance
specified in Section 38.8, below. Such insurance shall be primary to and not
contributing with any other insurance or self-insurance programs maintained by
COUNTY, and such coverage shall be maintained at CONSULTANT's own
expense.

.38.2 Evidence of Insurance: Certificate(s) of insurance shall be delivered to the
. following COUNTY contract manager prior to commencing services under this

Agreement:

County of Los Angeles
Chief Administrative Officer
500 W est Temple Street, Room 526
Los Angeles, CA 90012
Attention: Manny Talamantes

Such certificates shall:

A. Specifically identify this Agreement.

B. Clearly evidence all coverages required in this Agreement.

C. Contain the express condition that COUNTY are to be given written notice by
mail at least thirt 

(30) calendar days in advance of cancellation for all policies
evidenced on the certificate of insurance.

D. . Evidence that the COUNTY, its special districts, officials, officers, fiduciaries,
and.ennployees areincl/Jdedas additional,insureds;on the commercial
general liabilty policy.as insured for.all.activitiea for. their vicarious liabilty
arising from CONSULTANT's provision of servicesunderthisAgreement.

E. Identify any deductibles or self-insured retentions. All such deductibles or
self-insured retentions shall be the responsibilty of CONSULTANT.

3R3 Insurer Financial Ratinqs: . Insurance is to be provided by an insurance company
acceptable to the COUNTY with an A.M. Best rating of not less than A:VII, unless
othêrwise approved by COUNTY.

38.4 Failure to Maintain CoveraQe: Failure by CONSULTANT to maintain the required
insurance, or to provide evidence of insurance coverage acceptable- to COUNTY,
shall constitute a material breach of the contract upon which COUNTY may
immediately terminateor suspend this Agreement.. COUNTY, at its sole option,
may obtain damages from CONSUL TANT resulting from said breach.
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38.5 Notification of Incidents. Claims or Suits: CONSULTANT shall report to COUNTY:

A. Any accident or incident relating to services performed under this Agreement
which involves injury or propert damage which may result in the filing of a
claim or lawsuit against CONSULTANT and/or COUNTY. Such report shall
be made in writing within 24 hours of CONSUL TANT's first knowledge of the
accident or incident; . ,

B. Any third part claim or lawsuit filed against CONSULTANT arising from or
related to services performed by CONSULTANT under this Agreement;

C. Any injury to a CONSULTANT employee which occurs on COUNTY propert.
. This report shall be submitted on a County "Non-employee Injury Report" to

the County contract manager; and

D. Any loss, disappearance, destruction, misuse, or theft of any kind whatsoever
of COUNTY propert, monies or securities entrusted to CONSULTANT under
the terms of this Agreement. '

38.6 Compensation for County Costs: In the event that CONSULTANT fails to comply
with any of the indemnification or insurance requirements of this Agreement, and
such failure to comply results in any costs to COUNTY, CONSULTANT shall pay
full compensation for all costs incurred by COUNTY.

38.7 Insurance CoveraQe ReQuirements for Sub-contractors: CONSULTANT shall
ensure any and all sub-contractors performing services under this Agreement
meet the insurance requirements of this Agreement by either:

A. CONSULTANT providing evidence of insurance covering the activities of
subcontractors, or .

B. CONSULTANT providing evidence submitted by sub-contractors evidencing
- thatsub~contractorsmaintain therequired-insurahcecöverage. COUNTY

retains the right to obtain copiesöf evidence of'sub-contractor insurance

coverage at any time~ .' , . ,

A. General Liabilty insurance (written on ISO policy form CG 00 01 or its
equivalent) with limits of not less than the following:

General Aggregate:
Products/Completed Operations Aggregate:
Personal and Advertising Injury:
Each Occurrence:

$2 milion

$1 millon
$1 milion
$1 milion

B. Automobile Liabilty insurance (written on ISO policy. form' CA 00 01 or its
equivalent) with a limit of liabilty of not less than $1 milion for each accident.
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...

. ~ .,-:

Such insurance shall include coverage for all
"non-owned" vehicles, or coverage for "any auto."

"owned," "hired," and

C. Workers Compensation and Employers' Liabilty insurance providing workers
compensation benefits, as required by the Labor Code of the State of

California or by any other state, and for which CONSULTANT is responsible.
In all cases, the above insurance also shall include Employers' Liability
coverage with limits of not less than the following:

Each Accident: .
Disease - policy limit:
Disease - each.employee:

$1 milion
$1 millon

$1 milion

D. Professional Liability: Insurance covering liabilty arising from any error,
omission, negligent or wrongful act of the CONSULTANT, its officers or
employees with limits of-not less than $1 millon per claim and $3 milion
aggregate. Consultant agrees to maintain professional liability insurance for a
period of one year following termination or cancellation of this Agreement.

E. Basic Health Insurance and Benefits - CONSULTANT wil provide basic
health coverage for employees of CONSULTANT who perform work under
the provisions, of this Agreement.

39.0 LICENSES, ,PERMITS,
CERTIFICATES .

RfGISTRATIONS, ACCREDITATIONS AND

CONSUL TANTshall obtain and maintain in effect during the term of this
Agreement any licenses, permits, registrations, accreditations, and certificates
required by any federal, state, and local laws, ordinances; rules, regulations,
guidelines, and directives, which are applicable to CONSULTANT for its services
under this Agreement. CONSULTANT further warrants and represents that all of
its officers, .ennPloyees,agents, :andsubcontractors who perform services

..hereunder,shall obtainanQ.maintaiojneffectduring the: term of this -Ägreêment all

.Iic;enses;. permits;. :regist~atipns,;açcreditations,and:icertificates which are
applicable to them for their-performance. hereunder.. A copy: of each such license,
permit, registration, accreditation, and certificate required by all applicable Federal,
State, and local laws, ordinances, rules, regulations, guidelines, and directives
shall be provided~in duplicate, to COUNTY~s Project Manager as specifcally
requested by COUNTY.

40.0 CQNTRACTOR RESPONSIBILITY AND DEBARMENT

40.1 A responsible contractor is a' contractor who has demonstrated the attribute of
trustworthiness, as well a~quality; fitness, capacity and experience to satisfactorily
perform the.. contract. It is COUNTY's policy to conduct business only with
responsible contractors. ' ,

40.2 CONSULTANT is hereby notified that, in accordance with Chapter 2.20.2 of
COUNTY Code, if COUNTY acquires information concerning the performaríce of
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CONSULTANT on this or other contracts which indicates that CONSULTANT is
not responsible, COUNTY may, in addition to other remedies provided in this
Agreement, debar CONSULTANT from bidding on COUNTY contracts for a
specified period of time not to exceed three (3) years, and terminate any or all
existing contracts CONSULTANT may have with COUNTY.

40.3 COUNTY may debar a contractor if COUNTY's Board of Supervisors finds, in its
discretion, that CONSULTANT has done any of the following: (1) violated any term
of a contract with COUNTY, (2) committed any act or omission which negatively
reflects on CONSULTANT's quality, fitness or capacity to perform a contract with
COUNTY or any other public entity, or engaged in a pattern or practice which
negatively reflects on same, (3) committed an act or offense which indicates a lack
of business integrity or business honesty, or (4) made or submitted a false claim
against COUNTY or any other public entity.

40.4 If there is evidence that CONSUL rANT may be subject to debarment, COUNTY's
CAOand/orCOUNTY'slnternal Services Department wil notify CONSULTANT ,in
writing of the evidence whichls'the basis forthe proposed debarment and wil

advise CONSULTANT of the scheduled date for a debarment hearing before
COUNTY's Contractor Hearing Board. .

40.5 The Contractor Hearing Board wil conduct a hearing where ,evidence on the
proposed debarment is presented. CONSULTANT and/or CONSULTANT's
representative shall be given an opportunity to submit evidence at that hearing.
After the hearing, the Contractor Hearing Board shall prepare a proposed decision,
which shall contain a recommendation regarding whether CONSULTANT should
be debarred, and if so, the appropriate length of time of the debarment. If
CONSULTANT fails to availitselL of the opportUhity to submit evidence to the
Contractor Hearing Board,CONSUL T ANT maybe deemed to håve waived all
rights of appeaL.

40.6 A record of the hearing, the proposed decision and any other recommendation of
the Contractor Hearing Board shall be presented . to COUNTY's Board of
Supervisors.. C0UNTY's Board 'of Supervisorsshâll~havethetight to modify, deny
or adopt the proposed decision and recommehdationofthe Contractor HearingBoarä. , .

40.7 These terms shall also apply to any and all subcontråctors of COUNTY
contractors.

41.0 NOTICE TO EMPLOYEES REGARDING THE FEDERAL EARNED INCOME
CREDIT

CONSULTANT shall notify its employees, andshallrequireèach subcontractor to
notify its employees, that they may beèligibleforthe federal Earned Income Credit
under the federal income tax laws. Such notice shall be provided in accordance
with the requirements set forth in Internal Revenue Service Notice1015.
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42.0 CONSULTANT'S WARRANTY OF ADHERENCE TO COUNTY'S CHILD
SUPPORT COMPLIANCE PROGRAM

42.1 CONSULTANT acknowledges that COUNTY has established a goal of ensuring
that all individuals who benefit financially from COUNTY through contract are, in
compliance with their court-ordered child, family and spousal support obligations in
order to mitigate the economic burden .otherwise imposed upon COUNTY and its
taxpayers.

42.2 As required by COUNTY's Child Support Compliance Program (County Code
Chapter 2.200) and without limiting CONSULTANT's duty under this Agreement to

. comply with all applicable provisions of law, CONSULTANT warrants that it is now
in compliance and shall during the term of this Agreement. maintain compliance

with employment and wage reporting requirements as required by the Federal

Social Security Act (42 USC Section 653 (a) and California Unemployment
Insurance Code Section 1 088.5, and shall implement all lawfully served Wage and
Earnings Withholding Orders or District Attorney Notices of Wage and Earnings
Assignment for Child or Spousal Support, pursuant to Code of Civil Procedure
Section 706-031 and Family Code Section 5246 (b).

43.0 TERMINATION FOR BREACH OF WARRANTY TO MAINTAIN COMPLIANCE
WITH COUNTY'S CHILD SUPPORT COMPLIANCE PROGRAM

Failure of CONSULTANT to maintain compliance with the requirements set forth in
Section 42.0 (CONSUL TANT'sWarranty of Adherence to COUNTY's Child
Support Compliance Program) shall constitute a default by CONSUL TANT under
this Agreement. Without limiting the rights and remedies available to COUNTY
under any other provision of this Agreement, failure to cure such default within
ninety (90) days of notice by the Los Angeles County District Attorney shall be
grounds upon which COUNTY's Board of Supervisors may terminate this
Agreement pursuant to Section 25.0 (Termination for Default).

:'.;f;~~'-~

'44.0 CONSUL TANT'SACKNOWLEDGMENT OF COUNTY'SCOMMITMENT TO
CHILD SUPPQRTENFORCEMENT

CONSULTANT acknowledges that COUNTY places a high priority on the
enforcement of child support laws and the apprehension of child support evaders.
CONSULTANT understands that it is COUNTY's policy to encourage all COUNTY
contractors to voluntarily post COUNTY's "L.A's Most Wanted: Delinquent Parents"
poster in a prominent position at CONSULTANT's place of business. COUNTY's
District Attorney wil supply CONSULTANT with the poster to be used.

45.0 MERGER CLAUSE

45.1 This ~ase document, along with Exhibits A and B, described in Subsection 45.2,
but not attached hereto, collectively form, and are throughout referred to as the
"Agreement."
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45.2 In the event of any conflict and/or inconsistency in the definition and/or
interpretation of any word, responsibility, schedule, and/or the contents and/or
description of any task, subtask, deliverable, service, and/or otherwise, between
and/or among this based document and the Exhibits, such conflict and/or
inconsistency shall be resolved by giving precedence first to this base document,
and then to the Exhibits according to the following priority:

A. COUNTY's Request for Proposal, dated June 14, 2005.

B. CONSULTANT's Proposal, received on or before June 22, 2005.

45.3 This Agreement constitutes the complete and exclusive statement of
'understanding between the parties, which supersedes any and all previous
agreements,'whether written or oral, and all prior and/or contemporaneous other
communications between the parties and/or writings relating to the subject matter
of this Agreement. Any changes and/or modifications to this Agreement must be in
writing and formally adopted and executed in the same manner as this Agreementto be enforceable. .

46.0 ARMS' LENGTH NEGOTIATIONS

This Agreement is the product of COUNTY's competitive procurement and an
arms' length negotiation between COUNTY and CONSULTANT, during which
each part has had the opportunity to receive advice from independent legal
counsel of. its own choosing. This Agreement is to be interpreted fairly between
the parties, and not more strictly construed against either part as the drafter.

47.0 COMPLIANCE WITH JUY SERVICE PROGRAM

A. Jury Service Program.

This Contract is subject to the provisions of the County's ordinance entitled

CQntractor.Employee Jury Service(~JuryService Program") as codified in Seètions
2.203.010 through 2.203.090 of the Los Angeles County Code.

B. Written Employee Jury Service Policy.

1. Unless Contractor has demonstrated to the County's satisfaction either that
Contractor is not a "Contractot' as defined under the Jury Service Program
(Section 2~203.020 of the County Code) Or that Contractor qualifies for an
exception to the Jury Service Program (Section 2.203.070 of the County Code),
Contractor shall have and adhere to a written policy that provides that its
Employees shall receive from the Contractor, on an annual basis, no less than
five days of regular pay for actual jury service. The policy may provide that
Employees deposit any fees received for such jury service with the Contractor or
that the Contractor deduct from the Employee's regular pay the fees received for
jury service.
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2. For purposes of this section, "contractot' means a person, partnership,

corporation or other entity which has a contract with the county or a subcontract
with a county contractor and has received or wil receive an aggregate sum of
$50,000 or more in any 12-month period under one or more county contracts or
subcontracts. "employee" means any California resident who is a full time
employee of contractor. ''full time" means 40 hours or more worked per week, or
a lesser number of hours if: 1) the lesser number is a recognized industry

standard as determined by the county, or 2) contractor has a long-standing

practice that defines the lesser number of hours as full-time. Full-time
employees providing short-term, temporary services of 90 days or less within a
12-month period are not considered full-time for purposes of the jury service
program. If contractor uses any subcontractor to perform services for the county
under the contract, the subcontractor shall also be subject to the provisions of

this section. The provisions of this section shall be inserted into any such

subcontract agreement and a copy of the jury service program shall be attached
to the agreement.

3. If contractor is not required to comply with the jury service program when the
contract commences, contractor shall have a continuing obligation to review the
applicability of its "exception status" from the jury service program, and contractor
shall immediately notify county if contractor at any time either comes within the
jury service program's definition of "contractot' or if contractor no longer qualifies
for an exception to the program. In either event, contractor shall immediately
implement a written policy consistent with the jury service program. The county
may also require, at any time during the contract and at its sole discretion, that
contractor demonstrate to the county's satisfaction that contractor either
continues to remain outside of the jury service program's definition .of "contractot'
and/or that contractor continues to qualify for an exception to .the program.

.'-,'
4. Contractots violation of this section of the contract may constitute a material
. breach of the contract. In the event of such material breach, county may, in its

sole discretion, terminate the contract and/or bar contractor from the award of
future county contracts for a period of time consistent with the seriousness of thebreach. '
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AUTHORIZATION
CONSULTING SERVICE AGREEMENT

IN WITNESS WHEREOF, the COUNTY's Board of Supervisors and
CONSULTANT have each caused this Agreement to be executed by its duly authorized
officer(s) and/or representative(s).

COUNTY OF LOS ANGELES Segal

By
Gloria Molina
Chair

~By: . ~ZJ\~~on
Title Senior Vice President

----

Segal represents and warrants

that the signatory to this
Agreement is fully authorized to
obligate Segal hereunder and
that all corporate acts necessary
to the execution of this
Agreement have been
accornplished.

ATTEST:

VIOLET VARUNA-LUKENS
Executive Officer-Clerk
of the Board of Supervisors

.~\Bi

.Y
Deputy

APPROVED AS TO FORM:

By
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AGREEMENT FOR CONSULTANT SERVICES

CONTRACT NO.

This Agreement is made and entered into this
day of ,2005

by and between County of Los Angeles (hereinafter, the "COUNTY") and VALERE
CONSULTING, 6355 Topanga Blvd., Suite 219, Woodland Hils, CA 91367 (hereinafter,
the "CONSULTANT"), based upon the following recitals:

A. WHEREAS, COUNTY desires to compensate County employees in a manner that
attracts, retains, and motivates qualified personnel at the least possible cost; and

B. WHEREAS, the provision of such compensation requires special skils and
expertise in the area of compensation; and

C. WHEREAS, CONSULTANT is specially trained and licensed and 

possesses skils,

. experience, education, and competency necessarY. to assist County with its
compensation needs; and .

WHEREAS, COUNTY, inaccordanèe with California Government Code Section
31000, may enter into contracts for special services.

D. , '. '
Based upon the foregoing recitals, all of 

which are hereby incorporated herein by this

reference, the COUNTY and CONSULTANT agree as 

follows: .

1.0 TERM

This Agreement shall commence on the later of (1) the date the' Agreement is
approved by the Los Angeles County Board of Supervisors or (2) September 1,
2005 and shall 

continue in full force and effect until the earlier of (1) the date
occurring three (3) years after 

the Effective Date, or (2) the date this Agreement is

terminated as provided herein: .In the event of any early. termination. of this
Agreement as provided herein,. Qr upon expiration of 

this . Agreement,

CONSULTANT wil1 assist COUNTY in arranging a smooth transition 

process;

however, CONSULTANT's obligation and the obligation çf its affiliates to provide
.services to COUNTY wilcèase upon the 

effective date of termination or

expiration. The County 
shall.. have the sole option to extend the Contract term for

up to two additional 
one-year periods and six (6) month to month extensions, for a

maximum total Contract terl1()f five years 

and six months. Each such option 
and

extension shall be exercised at the 
sole discretion of the CAO.
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2.0 ADMINISTRATION - COUNTY

2.1 COUNTY's Chief Administrative Officer or his 
authorized designee (hereinafter

referred to as "CAO") shall have the authority to administer this Agreement.

2.1.1 QQTY's Project ManaQer

2.1.2 COUNTY's Project Manager for this Agreement shall be the following
person or his designee:

Manny Talamantes
Compensation Policy
Los Angeles County Chief Administrative Offce
Kenneth Hahn Hall of Administration
500 W est Temple Street, Room 526
Los Angeles, CA 90012

Business telephone: (213) 974-2529
E-mail: mdtalamantes(Qcao.co.la.ca.us
Fax: (213) 621-3172

2.1.3 COUNTY shall notify CONSULT ANT 
in writing of. any change in the name

or address of COUNTY's Project Manager.

2.1.4 COUNTY's Project Manager shall be. responsible for COUNTY's
performance of its tasks and 

ensuring CONSULTANT's compliance with
this Agreement.

2.1.5 COUNTY's Project Manager shall meet or confer with CONSULTANT's on
an as needed basis.

2,1.6 Except as expressly set forth in this Agreement, COUNTY's Project
Manager' is hot authorized to make any' changes in. any 

of the terms or

conditions of this Agreement and is not authorized toobligatè COUNTY 
in~.~~~~~~ '. .

2.1.7 COUNTY's Project Manager shall 
have the right at all times 

to inspect any

. and' allwork, tasks, Deliverables, goods~. services, ,and/or other

consideration provided by or on behalf of CONSULTANT. '

2.1.8 COUNTY's Project Manager 
shall be responsible for confirming that any

technical standards and/or other requirements of CONSULTANT's

performance under this Agreement are met.
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3.0 ADMINISTRATION - CONSULTANT

3.1
. .

CONSULTANT's shall designate in writing .a person who shall have the authority
to administer this Agreement.

3.1.1 CONSULTANT's Project Manager shall be responsible for
CONSULTANT's performance and assuring CONSULTANT's compliancewith this Agreement. .

3.1.2 CONSULTANT's Project Manager shall meet or confer with COUNTY's
Project Manager as required. '

3.1.3 CONSULTANT's Project Manager shall be responsible for
CONSULTANT's day-to:.day activities as related to this Agreement and for

. reporting to COUNTY in the manner set forth in Subsection 3.3 (Reports
by CONSULTANT). '

3.1.4 CONSULTANT's Project Manager shall 

meet or confer with COUNTY's

Project Manager on ah as needed basis.

3.2 . Approval of CONSULTANT's Staff

3.2.1 COUNTY has the absolute right to approve or disapprove each member or
proposed member 

of CONSULTANT's staff, 
including, but not 

limited to,

CONSULTANT's Project Manager, prior to, and during, their performing
any work hereunder, as well as so approving or disapproving any
proposed deletions from' or other changes in such staff. COUNTY's
Project. Manager may require replacement of any member of
CONSULT ANT's 

staff performing, or offering to perform, work hereunder,
including, but not limited to, CONSULTANT's Project Manager. ', .

..'3.2.2 CONSULTANT represents and warrants that it shàii, to the maximum
. extent possible, take all necessary steps to assure 

continuity over time of

the membership. of the group constituting CONSULTANT's staff, including,
but not limitèd to, CONSULTANTs Project Manager. . -

3,2.3 CONSULTANT shall promptly fil any staff vacancy with personnel having
qualifications at least equivalent to those of the staff member(s) beingreplaced. . ' .

.3.2.4 '.In fulfilment of 
its responsibilties under this Agreement, CONSULTANT

. shall utilze, and 
permit utilization of, only staff fu.lý . trained and

experienced, and as appropriate, licensed or certified in the 

technology,

trades, and tasks required by this Agreement.

3.2.5 CONSULTANT shall supply sufficient staff to 

discharge its responsibilities

, hereunder in a timely and efficient manner, including, without limitation, as
required to comply with the Statements of Work. .
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3.2.6 In the event CONSULTANT should ever need to remove any staff from
performing work under this Agreement, CONSULTANT shall provide
COUNTY with notice at least fifteen (15) calendar days in advance, except
in circumstances in which such notice is not possible, and shall work with
COUNTY on a mutually agreeable transition plan so as to provide an
acceptable replacement and ensure project continuity.

3.3 Reports by CONSULTANT

3.3.1 In order to control expenditures and to provide COUNTY with ongoing
information as to all Deliverables, CONSULTANT shall, if specifically
requested by COUNTY's Project Manager, provide COUNTY's Project
Manager with written reports which shall include but not be limited to, the
following information:

A. Period covered by the report;

B. Overview of the reporting 
period;

C; Any services scheduled for the reporting period which 
were not

completed;

D. Any services for the reporting period which were completed;

Any services completed in the reporting period which were notscheduled; ,E.

F. Any services to be completed in the next reporting period;

G. Issues to be resolved;

H. Issues resòlved;

i. Summary of project status as of reporting , date; and

J., Any otherinförmation which 
COUNTY may fromtime40-time require.

3.3.2 CONSULTANT shall deliver one (1) hard copy of each 
of such report,

together with a formal transmittal letter to COUNTY's project Manager
executed by CONSULTANT's Project Manager, 

and CONSULTANT shall

also deliver a second copy 
of each such report electronically via e-maiL.
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4.0 STATEMENT OF WORK

CONSULTANT agrees to provide employee benefit consulting services as
requested by the CAO, or the Director of Personnel or his or her designee
(hereinafter both shall be referred to as "CAO". or "DOP" respectively). Such
services may include, but not be limited to 

the following:

4.1 Part 1 Compensation ConsultinQ

Compensation consulting, wil involve day-to-day advice and commentary on a
wide variety of wage 

and salary issues affecting represented and/or non-
represented .employees, including overtime and other non-base.pay issues, and
may involve more extensive in-depth consulting on special projects involving
wage and salary issues. Part 1 ,work may include; but not be limited to the
following:

4.1.1 Advice and commentary on community compensation practices and
trends.

4.1.2 Advice and commentary. on County pay policy for specifc benchmark jobs
, and/or occupational groups.

4.1.3 Performance of salary studies for. specific benchmark jobs, occupational
groups, and/or organizational units, including job evaluation 

and

- classification studies.

4.1.4 Deveiopment of reward systems, including rnerit pay plans,incentive pay
plans, and other special pay plans for specific,occupational groups.

4.1.5 Development and/or provision of salary, .survey data .for specific.
occupational benchmarks.

4.1 .6 Organizational studies, re-engineering studies, evaluation and 

grading

, studiès, -a.nd work systams andmethoqs studies pertinent to the
administration 

of the County's compensation program.- ' '

4.1.7 Training of County staff on compensation admihistration practices and
, techniques.

4.2 Consulting services provided pursuant to this Agreement shall be provided only
. when requested by CAO or DOP. It is mutually undetstoodthat COUNTY has not

offered and cannot guarantee any minimum level of work under this Agreement.
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5.0

5.1

5.2

CONSIDERATION

COUNTY agrees to pay CONSULTANT on a time and expense basis based on:

A. The number of hours actually worked by CONSULTANT;

B. The type and level of staff who perform the work;

C. The following schedule of hourly rates:

Hourly Rates 9/1/05 - 8/31/06 9/1/06 - 8/31/07 911/07 - 8/31/08

Managing Director $325 - $365 $340 - $380 $350 - $390

Principal Consultant $200 - $250 $210 - $260 $220 - $270

Consultant $125 - $175 $130 - $180 $140 - $190

Support Staff $65 - $90 $70 ., $95 $75 - $100

5.1.1 Upon request of the CAO or DOP , CONsuLTANT shall provide CAO
or DOP with 1) the billng titles and precise hourly biling rates.
CONSULTANT intends to use for any work requested by CAO or
DOP pursuant to this Agreement, and/or 2) the estimated 

total cost of

such work.

5.3

Subject to approval by COUNTY's Project Manager, CONSULTANT may, in
addition to the hourly charges set forth 

in 5.0 (5.1) (A), charge for out-of-pocket
costs necessary for a) mail and courier services, b) parking, c) photocopying
(other than minor photocopying), and d) out-of-town travel, including air and
ground transportation, lodging, meals, and porterage. All such costs, if approved,
shall be biled at actual cost; provided, however, that, in no event, may out-of-town
travel charges exceed the expense limitations imposed by COUNTY on COUNTY
employees who trave.1 on COUNTY business. 

Any other out-of-pocket expenses

not otherwise specified in this Subparagraph 5.2 shall not be charged to COUNTY
unless speci.fically approved bY' COUNTY's Project Manager.

CONSULTANT shall invoice COUNTY monthlý;in arrears. 
Charges for bilable

time shall be calculated in incremehts of not 
less than fifteen ,(15) .minutes. All

invoices shall provide the following detail: -

A. The date or dates the services were provided.

B. The names, biling titles, and hourly biling rates of the individuals who
performed the work.

C. The name of the COUNTY officer or employee who requested the work.

D. A brief description of the work 
performed.

E. Detail on out-of-pocket expenses sufficient to establish such expenses

conform with the terms of this Agreement.

6



5.4 In no event shall CONSULTANT charge COUNTY for travel time, including time
spent in air or ground transportation unless specifically approved in writing, in
advance, by COUNTY's Project Manager.

Upon receipt of an invoice, or further information regarding an invoice, COUNTY's
Project Manager may reasonably reject or accept all or any part of invoic~d costs.
COUNTY shall pay invoiced costs accepted 

by the COUNTY's Project Manager

promptly thereafter. CONSULTANT shall be notified 

by the COUNTY's Project

Manager, in writing, of the invoiced costs rejected, and the reason or reasons for
such rejection, and be given an opportunity to provide further information.

No1Withstanding any other provision of this paragraph 5.0, CONSULTANT and
CAO,or DOP as the case may be, may mutually agree in advance on a maximum
total charge for all services and out-of-pocket expenses related to particular
project or, other specific work authorized by CAO or DOP pursuant to. this
Agreement.

5.5

5.6

6.0 NON~APPROPRIATION OF FUNDS

COUNTY'S obligation is payable only and solely from the funds appropriated for
the. purpose of 

this Agreement.

All funds for payments after June 30th of the current fiscal year are subject to
COUNTY'S legislative appropriation for this purpose. Payments during
subsequent fiscal periods are dependent upon 

the same action.

In the event that this Agreement extends 

into a succeeding 
fiscal year period, and

if the governing body appropriating 

the fund does not aiiocate sufficient 

funds for

the nextsucceedingfisGal yeats payments, then the affected equipment and/or
services shall betermrriated as of Junè3Othof the then current fiscal year. The
COUNTY's Project Manager shall endeavor 

to notify CONSULTANT in writing of

such non-allocation at the earliest possible date.

6.1

6.2

6.3

7.1

~MPLOYMENT ELIGIBILITY VERIFICATION

CONSULTANT represents and warrants that it fully complies with all applicable
statutes and regulations regarding employment eligibilty of aliens and others, that
all persons performing 

services under this Contract are eligible for employment in

the United States. Any such 

failure to comply by CONSULTANT shall constitute a

material breach of contract, whereby COUNTY,. in its sole discretion; may
,immediately terminate the Agreement.

CONSULTANT represents 

that it has secured and retained all 

required

documentation verifying employment eligibility 

of its personneL CONSULTANT

shall secure and retain verification of employment eligibilty from 

any new

personnel ioaccordance with the 

applicable provisions oflaw.

CONSULTANT shall indemnify, defend, and hold harmless the COUNTY, its
. agents. officers and employees lrom any employer sanctons and other liabilit

. 7.0

7.2

7.3
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8.0

8.1

8.2

8.3

which may be 'assessed against the COUNTY or CONSULTANT in connection'
with any violations of Federal statutes or regulations pertaining to the employment
of aliens by CONSULTANT while performing services hereunder.

NONDISCRIMINATION IN EMPLOYMENT'

CONSULTANT certifies and agrees that all persons employed by it, its affiliates,
subsidiaries, or holding companies are and wil be treated equally without regard
to or because of race, color, religion, ancestry, national origin, sex, age, or
physical or mental disabilty, in compliance with all applicable federal and state
anti-discrimination laws and regulations.

CONSULTANT shall certify to, and comply with, 

the provisions of Exhibit

(CONSULTANT's EEO Certification).

CONSULTANT shall ensure that applicants are employed and that employees are
treated during employment without regard to race, color, religion, ancestry,'
national origin, sex, age, or physical or mental disabilty in compliance with all
applicable Federal and State anti-discrimination laws and regulations. Such
action shaJi include, but is, not limited to: ,employment, upgrading, demotion,
transfer, recruitment or recruitment advertising, layoff or termination, rates of pay
or other forms of compensation, and selection for training, including, without
limitation, apprenticeship.

8.4 CONSULTANT certifies and agrees that it wil deal with its bidders or vendors
without regard to or because of race, 

color, religion, ancestry, national origin, sex,

age, or physical or mental disabilty. .

8.5 CONSULTANT certifies and agrees that it, 

its affiliates, subsidiaries or holding

companies under common 
control, shall comply with all applicable federal anq

state laws and regulations, 
including, but not 

limited to:

A. Title VII, Civil Rights Act of 1964;

B. Section 504" Rehabiltation Act of 1973; C. Age Discrimination Act of 1975;

C. Age Discrimination Actof 1975;

D. Title IX, Education Amendments 
of 1973, as applicable; and

E. Title 43, Part 17, Code of Federal Regulations, Subparts A & B; and that 

no

person shall, on the grounds 
of race, color, religion, ancestry, national origin,

sex, age, or physical 
or mental disabilty, be excluded from participation in, be

deniedthè benefits 
of, or be otherwise subjected to discrimination.

F. California Fair Employment and Housing Act.
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8.6. CONSULTANT shall allow federal representatives access to CONSULTANT's
employment recQrds during regular business hours to verify compliance with the
above-referenced laws.

8.7 If any provision of this Section 8.0 has been violated, such violation shall, at the
election of COUNTY, constitute a material breach of this Agreement upon which
COUNTY may immediately terminate this Agreement. '

The parties agree that in the event CONSULTANT violates any portion of this
Section 8.0 and/or any other anti-discrimination provisions of this Agreement,
COUNTY shall, at its option, be entitled 

to the sum of Five Thousand Dollars

($5,000) from CONSULTANT for each 

such violation pursuant 
to California Civil

Code Section 1671 
as liquidated damages in lieu 

of terminating 
this Agreement.

8.8

9.0 COMPLIANCE WITH CIVIL RIGHTS LAWS

CONSULTANT hereby represents and warrants that no persons shall, on the
grounds of race, creed, color, religion, ancestry, national origin, political affiliation,
marital status, sex, 

age or disability, be 
subjected to discrimination under the

pr,vileges a.nd use granted by. this Agreement 

or under any project, program or

activity. supported by this Agreement.

10.0 FAIR LABOR STANDARDS ACT

CONSULT ANT 
shall cOmply with all applicable provisions of the Federal Fair

Labor Standards Act and State of California Wage and Hour Regulations, a.nd
shall indemnify, defend, and hold harmless COUNTY, itsofficers, employees, and
agents from any and allliabiHty including, but not limited 

to, wages, overtime pay,

liquidated damages, penaltes; court costs, and attorneys' fees arising 

under any

wage and hour law including, 

but not limited to, the Federal Fair Labor Standards

. Act for services performed by CONSULTANT's employees.' .

11.0 COMPLIANCE 
WITH LAWS. '

11.1 The CONSULTANT 

shall conform . to and 
abide. by all applicable 

Federal, State,

Counlý and Municipal laws, rules, regulations or ordinances, direètives andàl1
provisions required thereby to 

be included herein, are hereby incorporatèd ,byreference. "
11.2 The CONSULTANT agrees to indemnify and hold COUNTY harmless from any

loss, damage or liabilit resulting from a violation by CONSULTANT, it
. employees, authorized agents or subcontractors of such laws, .rules, regulations

or ordinances and directives.

12.0 INDEMNIFICATION

Notwithstanding any provision of 

this Agreement to the 
contrary, either expressly

or by implication, CONSULTANT shall indemnify, defend, and hold harmless
COUNTY, its districts administered by COUNTY, and their eiected and appointed
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officers, employees, and agents, from and against any and all liabilty, including
but not limited to any claim, demand, action, proceeding, damage, loss, fee
(including attorney's fees and expert witness fees), costs, and/or expenses,
arising from and/or in any way related to any of the act(s) and/or omission(s) of
CONSULTANT, CONSULTANT's agent(s), employee(s), and/or any
Subcontractor(s).

13.0 INDEPENDENT CONTRACTOR STATUS

13.1 This Agreement is by and between CONSULTANT and COUNTY and is not
intended, and shall not be construed, to create the relationship of agent, servant,
employee, partnership, joint venture, or association, as between CONSULTANT
and COUNTY. The employees and agents of one part shall not be, or be
construed to be, the employees or agents of the other part for any purpose

whatsoever. CONSULTANT shall function as, and in all respects is, an
independent contractor. .

13.2 CONSULTANT shall be solely liable and responsible for providing to, or on behalf
of, all persons performing work 

for CONSULTANT pursuant to this Agreement all

compensation and benefits. COUNTY 
shall have no liabilty or responsibilty for

the payment of any salaries, wages, unemployment benefits, disabilty benefits,
Federal, State, or local taxes, or other compensation, benefits, or taxes for any
personnel provided by or on behalf of CONSULTANT.

13.3 CONSULTANT understands and agrees that all persons performing work for
CONSULTANT pursuant to this.Agreement are, for all purposes, and in particular
for purposes of workers'compensation liability, the sole employees of
CONSULTANT and not employees of COUNTY. CONSULTANT shall besolèly
liable and responsible for furnishing any and all workers'compensation benefits 

to

any person as a result of any injuries 
arising from or connected with any work

performed by or on behalf of CONSULTANT pursuant to this Agreement.

14.0 CHANGES TO KEY PERSONNELAND SUCCESSOR 

TO CONSULTANT

GONSUL TANT,shall immediately notify COUNTYinwritingofanychanges in key
personnel withÎnits organization if such personnel are involved 

in providing

services hereunder. 
If . CONSUL T ANT is a partnership, CONSULTANT shall

promptly notify COUNTY of changes in CONSULTANT's partners. .' If
CONSULTANT is a 

corporation, CONSULTANT shall promptly notify COUNTY 

of

all material changes 
in ownership which affect or may affect CONSULTANT's

performance hereunder.

15.0 RESTRICTIONS ON LOBBYING

CONSULTANT and each COUNTY lobbyist or COUNTY lobbying firm as defined
in Los Angeles County Code Section 2.160.010, retained 

by CONSULTANT, shall

fully comply with COUNTY Lobbyist Ordinance, Los Angeles County Code
Chapter 2.160. Failure on the part of CONSULTANT or any COUNTY lobbyist or
COUNTY lobbying firm 

retained by CONSULTANT to 
fully comply with COUNTY

10



Lobbyist Ordinance shall constitute a material breach of this Agreement upon
which COUNTY may immediately terminate or suspend this Agreement.

16.0 CONFLICT OF INTEREST

16.1 No COUNTY employee whose position with COUNTY enables such employee to
influence the award of this Agreement or any competing agreement, and no
spouse or economic dependent of such employee, shall be employed in any
capacity by CONSULTANT or have any other direct or indirect financial interest in
this Agreement. No officer or employee of CONSULTANT, who may financially
benefit from the performance of vyork hereunder, shall in any way participate in
COUNTY's approval, or ongoing evaluation, of such work, or in any way attempt
to unlawfully influence COUNTY's approval or ongoing evaluation of such work. '

16.2 CONSULTANT' shall comply with all conflict of interest laws, ordinances and
regulations now in effector hereafter to be enacted duÌ"ng the term of this
Agreement. CONSULTANT warrants that it is 

' not now aware of any facts which

do or could create a conflct of interest. If CONSULTANT hereafter becomes
aware of any faCts which might reasonably be expected to create 

a conflict of

interest, it shall immediately make full written disclosure of such facts to COUNTY.
Full written disclosure shall include, 

but is not limited to, identification of all
persons implicated and a complete description of all relevant circumstances.

17.0 DELEGATION AND ASSIGNMENT

CONSULTANT shall not delegate its duties and/or assign its 
rights under this

Agreement, ., either in whole orin part, without the prior written consent of
COUNTY. Any unauthorized delegation and/or assignment by CONSULTANT
shall be null and,void and shall constitute a material breach of 

contract, whereby

COUNTY, in its sole discretion, may immediately 
terminate the agreement.

18.0 RIGHT TO USE WRITINGS AND OTHER WORKS

18.1 COUNTY obtåinsthe right to use; duplicate and disclose in whple or in 

part, in

any manner,fbrany purpose whatsoever,'and to authorize others to do writings,
drawings, pictoriälreproductions, or other 

graphical represenJations and works of
a similar nature produced by CONSULTANT specificalíy and exclusively for
COUNTY as a result of their activities supported by this Agreement. .

18.2 CONSUL TANTretains the right to use, duplicpte ,and disclose in whole or in part,
in. any manner, for any purposes whatsoever, all writings, drawings, pictorial

, reproductions, or other graphical representations and works of a similar' nature
produced by CONSUL T ANT as a result of. its activities supported by this
Agreement subject to the ENDORSEMENT paragraph below. . Notwithstanding
anything to the contrary contained in this Agreement, it is understood and agreed

. that CONSULTANT shall retain all 'ofits rights in its propriétary information
'including, without limitation, its methodologies and methods of analysis, ideas,
concepts, expressions, knowhow, methods, techniques, skils, knowledge and
experience possessed by CONSULTANT prior to, or acqÜired by CONSULTANT
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during, the performance of this Agreement and CONSULTANT shall not be
restricted in any way with respect thereto. '

19.0 ENDORSEMENT

CONSULTANT shall not, in any manner, advertise, publish or represent that
COUNTY endorses the goods or services herein mentioned without the prior
written consent of COUNTY's Project Manager. Any published document by
CONSULTANT referencing COUNTY in such manner must have prior written
consent of COUNTY's Project Manager.

20.0 PROPRIET ARYCONSIDERA TIONS

20.1 COUNTY and CONSULTANT agree that all intellectual propert, including but not
limited to materials, plans, reports, acceptance test criteria, acceptance test plans,
Deliverables, data, and information (hereafter 

in this Section 20 collectively

"Materials") developed under this Agreement for delivery to COUNTY 

and

financed exclusively 
by COUNTY funds, and all copyrights, patent rights,trade

secret rights, title, interest, and 
other proprietary rights 

therein (collectively,

"Rights") shall be the sole propert of 

COUNTY, and CONSULTANT hereby

assigns and transfers to COUNTY all CONSULTANT's Rights to all such Materials
developed under this Agreement, provided that notwithstanding 

such COUNTY

ownership, CONSULTANT may retain possession of all working papers prepared
by CONSULTANT. During and for a minimum 

of five (5) years subsequent to the

term of this Agreement, CONSULTANT shall retain any and all such Materials.
COUNTY shall have the right to inspect any and all such working papers, make
copies thereof, and use the working papers and the information contained therein.

20.2. Upon request of COUNTY , CONSULTANT shall execute all documents requésted
by COUNTY and shall perform all other acts requested by COUNTY to assign and
transfer to, and vest in, COUNTY all CONSULTANT's Rights in and to the
Materials. COUNTY shall have the right to register all Rights in the name of the
County of LosAngeles. Further, COUNTY shall have the right to assign, license,
or otherwiselrànsfer any 

and all of COUNTY's Rights 
in and to the Materials., .

20.3 As requested 
in writing by COUNTY's Project Manager, CONSUL TANTshall affix

the following notice to Màterialsdeveloped under this Agreement: ,,(ÇCopyright
2002 (or such other date of first publication),-County of Los Angeles. All Rights
Reserved" . CONSULTANT shall affix such notice as directed by COUNTY.

20.4 During theferm of this Agreement and for five (5) 

years thereafter, CONSULTANT

shall maintain and 'provide security for all CONSULTANT's working papers
prepared under this Agreement...

'20.5 CONSULTANT shall protect the security of and keep confidential all Materials
obtained or developed under this Agreement. Further,CONSUL T ANT shall use
whatever security measures that 

are reasonably necessary to protect all such

Materials from loss or 
damage by any cause, including, but not limited to, fire and

theft.
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20.6 CONSULTANT shall not reproduce, distribute, or disclose to any person or entity
any information identifying, characterizing, or relating to any risk, threat,
vulnerabilty, weakness, or problem regarding data security in COUNTY's
computer systems, or to any safeguard, countermeasure, or contingency plan,
policy or procedure for data security contemplated or implemented by COUNTY,
without COUNTY's prior written consent. '

20.7 CONSULTANT shall not reproduce, distribute, or disclose 

to any person or entity

any Confidential Material of COUNTY without COUNTY's prior written consent
except in furtherance of the services to be provided hereunder, which may include
in the normal course of business the release to insurers and other financial
institútionsof Confidential Material relevant 

to the underwriting and/or evaluation

of COUNTY's risks and the processing of its 
claims, provided that such insurers

and financial iristitutionsconsent, in advance, in writing to maintain the
confidential nature of such information.

20.8 The provisions of Sections 20.0 shall 
survive the expiration or termination of thisAgreement. .

21.0 TRADESECRETS

Recognizing that it may be impractical and/or impossible for COUNTY to
safeguard trade secrets, confidential materials, and/or proprietary 

information. of -
CONSULTANT, if any, CONSULTANT shall and does hereby keep and bear
COUNTY harmless from any and all liabilties, damages, costs, and expenses 

by

reason of any legally required disclosure by 
COUNTY of trade secrets,

confidential materials, and/or proprietary information. COUNTY 

staff shall provide

CONSULTANT with reasonable notice prior to such disclosure to enable
CONSULTANT to challenge such disclosure.

22.0 CONFIDENTIALITY

22.1C()NSUL TANTO', acknôwledges . and agre~s ,that,. the 

following materials,

dòcuments, data,attdother information of COUNTY 
(collectively, "Confidential

Material") are deemed to'be privileged, proprietary, and/or confidential: '

A. Workers' Compensation records;

B. Medical records;

C. CPUNTY Employment records;

D. Criminal records;

E. Welfare recipient records;

F. Data and/or information pertaining to entities and/or persons receiving
services frQm the COUNTY; and
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G. Any and all reports developed by CONSULTANT and/or its Subcontractor(s)
under this Agreement.

22.2 CONSULTANT shall protect the security of and keep confidential any and all
Confidential MateriaL.

22.3 In accordance with all applicable federal, state, and local laws, regulations,
ordinances, and directives relating to confidentiality, CONSULTANT shall ensure
that its agent(s), representative(s), employee(s), and/or Subcontractor(s) follow
such laws to the extent applicable.

22.4 With respect to Confidential Material concerning any 

child dependency matter that

is obtained by CONSULTANT, CONSULTANT shall: (1) not use 

any such

information for any purpose whatsoever other than carrying out the express terms
of this Agreement; (2) promptly transmit to COUNTY 

all requests for disclosure of

any such information; (3) not disclose, except as otherwise specifically permitted
by this Agreement, any such information to any person or organization other than
COUNTY without COUNTY's prior written authorization that the information i.s
releasable (except for Subcontractors); and (4) at the expiration or termination of
this Agreement, return all such 

information to COUNTY or maintain such
information according to the written procedures sent to CONSULTANT by
COUNTY for this purpose. '

22.5 CONSULTANT warrants and represents that only those CONSULTANT and/or
, Subcontractor personnel required to perform the Services shall have access to

COUNTY Confidential Materials. '

22.6 The provisions of this Section 22.0 shall survive the expiration or other terminationof this Agreement. '
23.0 NOTICE OF DELAYS

CONSULTANT shall. have no liabilty for any failu 

re ,.or delay in performance of its

obligation under this Agreement because'ofdrcumstances beyond its reasonälJle
control, including withoLÌtlimitation,acts of 

God, fires¡, floods, earthquakes, wars,

terrorist acts, civil disturbances, sabotage, accidents, unusually severe weather,
labor disputes, governmental actions, power failures, viruses that 

are not

preventable through 
generally available retail products, inabilty to obtain labor,

material or equipment, catastrophic hardware failures, usage spikes, attacks on
CONSULTANT's server, or any inabilty to 

transmit or receive' information over the

internet, nor shall any such failure or delay give COUNTY the right 

to terminate

this Agreement. . Whenever CONSULTANT has knowledge that any 

actual or

potential situation is delaying or threatens to delay the timely performance of the
Agreement, CONSULTANT shall, within three (3) business days, give notice
thereof, including all relevant information with respect thereto, to COUNTY. .
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24.0 RESPONSIBILITY FOR DOCUMENTS

24.1 AI.I documents, plans, drafts, and final reports, masters, work papers, memoranda,
graphics, electronic media and other materials including, duplicates thereof
generated or compiled specifically and exclusively for COUNTY pursuant to this
Agreement which are delivered to 

GOUNTY hereunder are instruments of
professional ~ervices but shall remain the exclusive Property of COUNTY which
the COUNTY may use for any purpose; provided, however, that CONSULTANT
may choose, at its' option, to retain 

copies of such materials in accordance with
Section 20.0 of this Agreement. Notwithstanding 

anything to the contrary

contained in this Agreement, it is understood and agreed that CONSULTANT
shall retain all of its 

rights in its own proprietary information including, without
limitation, its niëthotJologies and methods of analysis, ideas, concepts,
expressions, know how, methods, techniques, skils, knowledge and experience
possessed by CONSULTANT prior to, or acquired by CONSULTANT during, the
performance of this Agreement and CONSULTANT shall not be restricted in any
way with respect thereto.

24.2 If CONSULTANT requires 
any information or services from 

COUNTY to enable

, CONSULTANT to perform the work covered by 'this Agreement, CONSULTANT
may request the same in writing, to which COUNTY wil respond within a
reasonable time. Except 

for any items to be provided and/or other performance
requir~d by the COUNTY as 

specified within this Agreement, there are no matters

or items required to be furnished or performed by. 
COUNTY.

25.0 TERMINATION FOR DEFAULT

25.1 By written notice of default ("Notice of Default") served upon the other part, the
whole or any part of this Agreem~nt may be terminated in any of the following
circumstances of default .

A. By either part if the other part violates 
a provision of this Agreement which

by its terms herein is specifiedtp bea material breach; or .

S.' Byeitherpart if the other. part fails to perform or comply with.anyoftheóther :
provisions of this Agreement, or so fails to make progress as 

to endanger

performance of this Agreement in accordance with 
its terms and, in either 

of

these two circumstances, does not cure 
such failure within a period of 

thirt

(30) calendar 
days (or such longer period as the part giving such Notice...of

Default mayauthorizeinwriting).
-

25.2 Notwithstanding any provision of this Agreement to thecontráry, a.nyand all 
rights

and/or remedies provided in this Section 25.0, 
as well as throughout this

Agreement, shall not be exclusive and are in addition to a.ny and aii other rights'
and/or remedies.provided at law, 

in equity, and/or under this Agreement.
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26.0 TERMINATION FOR CONVENIENCE

26.1 The COUNTY may terminate this Agreement when such action is deemed by
COUNTY, in its sole discretion, to be in its best interest. Termination shall be
effected by delivery of a notice of tèrmination to CONSULTANT specifying the
date upon which such termination becomes effective. The date upon which such
termination becomes effective shall be no less than fifteen (15) calendar days
after the notice is sent, provided that in the event COUNTY has purported to
terminate this Agreement for 

default by notice pursuant to Section 25.0

(Termination for Default) and it has later been determined that CONSULTANT
was not in default, no additional notice shall be required upon such determination.

,26.2 Upon service of a notice of termination, and except as otherwise directed by
COUNTY, the CONSULTANT shall:

A. Stop work under this Agreement on the date specified in such notice; 

and -

B. Transfer to COUNTY, to the extent not previously transferred to COUNTY, all
rights to all Materials pursuant to the terms 

of this Agreement. '

26.3 Nothing in this SeCtion 26.0 shall be deemed to prejudice any right of
CONSULTANT to make a claim 

against COUNTY in accordance with applicable
law and regular COUNTY procedures for payment 

for any completed Statement of

Work through the effective date of COUNTY's termination of this Agreement 

for

convenience. '
27.0 TERMINATION 

FOR IMPROPER CONSIDERATION

27.1 COUNTY may, by written notice to CONSULTANT, 

immediately terminate the

right of CONSULTANT to proceed under this Agreement if 

consideration in any

form was offered or given by CONSULTANT, either directly or through an
intermediary, to any COUNTY officer, 

employee or agent with the intent of
securing this Agreement or securing' favorable treatment with 

respect to the

award, amerrdment or.. extension of this Agreement' or the making' of any
determinations with respect to CONSUL TANT's'performance pursuant to 

this

Agreement. In the event of such termination, COUNTY 
shall be entitled to pursue

the same remedies against CONSULTANT as it could pursue in the event of
default of CONSULTANT.

27 .2 CONSULTANT shall immediately 
report any attempt by R, COUNTY officer or

, employee to solicit such improper consideration. The report shall be made either
to COUNTY manager charged with the supervision of the 

employee or'to

COUNTY Auditor-Controllers Employee Fraud Hotline at 
(213) 974~0914. ,

, 27.3 Among, other items, such improper consideration may take the form of cash,
discounts, service, the provision of travel or entertainment, or tangible gifts.
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28.0 AUTHORIZATION WARRANTY

CONSULTANT warrants' and represents that the person(s) executing this
Agreement for CONSULTANT is an authorized agent who has actual authority to
bind CONSULTANT to each and every term, condition, and obligation of this
Agreement, and that all requirements of CONSULTANT have been fulfiled to
provide such actual authority.

29.0 GOVERNING LAWS, JURISDICTION, AND VENUE

This Agreement shall be construed in accordance with and governed by the
substantive and procedural laws of the State of California. Any action and/or

proceeding arising out of and/or relating to this Agreement shall be filed and
maintained exclusively in the County 

of Los Angeles, State of Caliornia, except
for those matters over which the Federal District Court may have jurisdiction,

, which may be filed and maintained in the Federal District Court, Central District,
State of California. '

30.0 WAIVER

No waiver of any breach of any provision of this Agreement by either part shall
constitute a waiver of any other breach of such provision. Failure of either part 

to

enforce at any time, or from time to time, any provisions of 
this Agreement sha1l

not be construed as a waiver thereof. The remedies herein reserved shall be
cumulative and additional to any other remedies in law or equity. '

31.0 SEVERABILITY

If any provision of this Agreement or the application thereof to any' person or

circumstance is held invalid, the remainder of this Agreement and the application
of such provision of other persons or circumstances .shall not be affected thereby,

,unless the essential purposes of this Agreement shall be materially impaired
thereby.

32.0 COVENANT ÄGAINSTCONTINGENTFEES

32.1 The CONSULTANT warrants 
that no person or selling agency has been employed

or'retained to solicit Or secure this Agreement upon agreement or understanding
for a commission, percentage, brokerage, or contingent fees, excepting bona fide
employees or bona fide established commercial or sellng agencies maintained by
CONSUL TANTfor the purpose of securing business.

32.2 For breach or violation, of this warranty, the COUNTY shall haVe the right to
terminate this Agreement and, in its sole discretion, 

to deduct from the Agreement
price or consideration; or otherwise recover the full amount of such commission,
percentage, brokerage or contingent fees.
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33.0 RECORD RETENTION AND INSPECTION

CONSULTANT agrees that COUNTY's Project Manager or any duly authorized
representative shall have access to and the right to examine, audit, excerpt, copy,
or transcribe in a reasonable manner any pertinent transaction, activity, time card,
or other records relating to this Agreement. Such material, including" all pertinent
cost, accounting, financial records, and proprietary data, .must be kept and
maintained by CONSULTANT for a period of three (3) years after completion of
the Agreement unless CAO's written permission is given to dispose of material
prior to this time.

34.0 COUNTY'S QUALITY ASSURANCE PLAN

COUNTY or its agent wil evaluate CONSULTANT's performance under this
Agreement on not less than an annual basis. Such evaluation wil include
assessing CONSULTANT's compliance with the terms and performance
standards of this Agreement. CONSULTANT deficiencies which COUNTY
determines are severe or continuing and that 

may place performance of the
Agreement in jeopardy if not corrected wil be reported to COUNTY's Board of
Supervisors. The report wil include improvement/corrective action measures
taken by COUNTY and CONSULTANT. If 

improvement does not occur consistent

with the corrective action measures, COUNTY may terminate this Agreement or
impose other penalties as specified 

in this Agreement.

35.0 SUBCONTRACTING

No performance of this Agreement or any portion thereof may be subcontracted
by CONSULTANT without the express written consent of the COUNTY. Any
unauthorized subcontracting by CONSULTANT shall be null and void and shall
constitute a material breach of contract, whereby COUNTY, in its sole discretion,
may immediately terminate the Agreement.

36.0 CONSIDERATION OF 
COUNTY EMPLOYEES IN HIRING

Should ,CONSULTANT require additional 
or replacement personnelafter.the

effective date of this Agreement to perform the services set forth herein,
, CONSULTANT shall give fair consideration for such 

employment openings to

qualiied permanent COUNTY 
employees who are targeted 

for layoff or qualified

former COUNTY employees who are on a re-employment list during the 

life of this

Agreement.

37.0 CONSIDERATION OF GAIN PROGRAM PARTICIPANTS FOR EMPLOYMENT

Should CONSULTANT require additional 
or replacement personnel after the

Effective Date, CONSULTANT shall give consideration for any such emplayment
opening to participants in COUNTY's Department of Public Social Services'
Greater Avenues for Independence (GAIN) Program who meet CONSULTANT's
minimum qualifications' for the" open position. COUNTY wil refer GAIN
participants by job categ9ry to CONSULTANT.
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38.0 INSURANCE REQUIREMENTS

38.1 Without limiting 
CONSULTANT's obligations of indemnification and defense of

COUNTY, and during the term of this Agreement, CONSULTANT shall maintain,
and shall require any of its subcontractors to maintain, the programs of insurance
specified in Section 38.8, below. Such insurance shall be primary to and 

not

contributing with any other insurance or self-insurance programs maintained by
COUNTY, and such coverage shall be maintained at CONSULTANT's own
expense.

38.2 Evidence of Insurance: Certificate(s)of insurance shall be delivered to the
, following COUNTY contract 

manager prior to commencing services under this
Agreement:

County of Los Angeles.
Chief Administrative Officer
500 West Temple Street, Room 526
Los Angeles, CA 900.12

Attention: Manny Talamantes

Such certificates shall:

A. Specifically identify this Agreement.

B. Clearly evidence all coverages required in this Agreement.

C. Contain the express condition that COUNTY are to be given written notice by
mail at least thirt (30) calendar days in advance of cancellation for all policies
evidenced on ,the certificate of insurance. .

D. Evidence that the COUNTY, its special districts, officials, officers, fiduciaries,
and employees are included as .additional insureds on the commercial
general liability policy as 

insured for all activities 
for their vicarious liabilty

arising from:CONSUL TANT's'provision of services under this 

Agreennent. '

E. Identify. any deductibles or self-insured retentions. All such deductibles .or

self-insured retel1tions shall be the responsibilty of CONSULTANT.

38.3 Insurer Financial RatinQs: Insurance is to be provided by an insurance company
acceptable to theCQUNTY with an A.M. Best rating of not less than A:VII, unless
otherwise approved by COUNTY. -

38.4 Failure to Maintain CoveraQe: Failure by CONSULTANT to maintain 

the required

insurance, or to provide evidence of insurance coverage acceptable to 
COUNTY,

shall constitute a material breach of the contract upon which COUNTY may
immediately terminate or suspend this Agreement. COUNTY, at its' sole option,
may obtain damages from CONSULTANT resulting from said breach. '
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38.5 Notification of Incidents. Claims or Suits: CONSULTANT shall report to COUNTY:

A. Any accident or incident relating to services performed under this Agreement
which involves injury or propert damage which may result in the filng of a
claim or lawsuit against CONSULTANT and/or COUNTY. Such report shall
be made in writing within 24 hours of CONSULTANT's first knowledge of the
accident or incident;

B. Any third party claim or lawsuit filed against CONSULTANT arising from or
related to services performed by CONSULTANT under this Agreement; ,

C. Any injury to a CONSULTANT employee which 
occurs on COUNTY propert.

This report shall be submitted on a County "Non-employee Injury Report" tn
the County contract manager; and

D. Any loss, disappearance, destruction, misuse, or theft of any kind whatsoever
of COUNTY propert, 'monies or securities entrusted to CONSULTANT under
the terms of this Agreement.

38.6 Compensation for County Costs: In the event that CONSULTANT fails to comply
with any of the indemnification or insurance requirements of this Agreement, and
such failure to comply results in any costs to COUNTY, CONSUL TANTshall pay
full compensation for all costs 

incurred by COUNTY.

38.7 Insurance CoveraQe ReQuirements for Sub-contractors: CONSULTANT shall
ensure any and all sub-contractors performing services under this Agreement
meet the insurance requirements of this Agreement by either:
A. CONSULTANT providing evidence 

of insurance covering the activities of
subcontractors, or '

B. CONSULTANT providing evidence submitted by sub-contractors evidencing
that sub-contractors maintain the required insurance coverage. COUNTY
retains the right to obtain copies of evidence of 

sub-contractor insurance

coverage at any time. ' '
38.8 ~fic Insurance GoveraQe Requirements:

A. General Liabilty insurance (written on ISO policy formCG 00 01 or its
, equivalent) with limits of not less than the following:

General Aggregate:
Products/Completed Operations Aggregate:
Personal and Advertising Injury:
Each Occurrence:

$2 millon
$1 millon

$1 milion

$1 millon

B. Automobile Liability insurance (written on iSO policy 
form CA 00 01 or its

equivalent) with a limit of liabilty of not 
less than $1 milion for each accident.

Such insurance shall include coverage for 
all "owned," "hired," and

"non-owned" vehicles, or coverage for "any auto."
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c. Workers Compensation and Employers' Liability insurance providing workers
compensation benefits, as required by the Labor Code of the State of

California or by any other state, and for which CONSULTANT is responsible.
In all cases, the above 

insurance also shall include Employers' Liabilty
coverage with limits of not less than the following:. '
Each Accident:
Disease - policy limit:
Disease - each 

employee:

$1 milion

$1 milion

$1 milion

E.

Professional Liabilty: Insurance covering liabilty arising from any error,
. omission, negligent or wrongful act of the CONSULTANT, its officers or

employees with limits of not less than $1 milion per claim and $3 milion
aggregate. The coverage also shall provide an extended one year reporting
period commencing upon termination or cancellation 01' this Agreement.

Basic Health Insurance and Benefits - CONSULTANT wil provide basic
health coverage for employees of CONSULTANT who perform work under
the provisions of 

this Agreement.

D.

39.0 LICENSES, PERMITS,
CERTIFICATES

REGISTRATIONS, ACCREDITATIONS AND

CONSUL TANTshall obtain and maintain in effect during the term of this
Agreement any licenses, permits, registrations, accreditations, and certificates
required by any federal, state, and local laws, ordihances, rules, regulations,
guidelines, and directives, which are applicable to CONSULTANT for its services
under this Agreement. CONSULTANT further warrants and represents that all 

of

its officers, employees, agents, and subcontractors who perform services
. hereunder, shall. obtain and maintain in effect during the term. of this Agreement all
licenses,. . permits;': ..registrations, accreditations, and certificates which are
applicable to 'them for theirperformance hereunder. A copy of each such 

license,

permit, registration, accreditation, and certificate required by.all applicable Federal,
State, and local laws, ordinances, rules, 

regulations, gUidelines, and directives

shall beprovidêd,in duplicate, to COUNTY's Project Manager as specifically
requested by COUNTY. '

.

40.0 CONTRACTOR RESPONSIBILITY 
AND DEBARMENT

40.1 A responsible contractor is a contractor who has demonstrated the attribute of
,trustworthiness, asiwell as. 

quality, fitness, capacity and experience to satisfactorily

perform the contract. It is COUNTY's, policy to conduct business only with

responsible contractors. . ,

40.2 CONSULTANT is hereby notified that, in accordance with Chapter 2.202 of
COUNTY Code, if COUNTY acquires information concerning 

the performanCê of

CONSULTANT on this or other contracts which indicates that CONSULTANT is
not responsible, COUNTY may, in addition to other remedies provided in this
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Agreement, debar CONSULTANT from bidding on COUNTY contracts for a
specified period of time not to exceed three (3) years, and terminate any or all
existing contracts CONSULTANT may have with COUNTY.

).3 COUNTY may debar a contractor if COUNTY's Board of Supervisors finds, in its
discretion, that CONSULTANT has done any of the following: (1) violated any term
of a contract with COUNTY, (2) committed any act or omission which negatively
reflects on CONSULTANT's quality, fitness or capacity to perform a contract with
COUNTY or any other public entity, or engaged in a pattern or practice which
negatively reflects on same, (3) committed an act or offense which indicates a lack
of business integrity or business honesty, or (4) made or submitted a false claim
against COUNTY or any other public 

entity.

0.4 If there is evidence that CONSULTANT may be subject 

to debarment, COUNTY's

CAO and/orGOUNTY's Internal Services Department wil notify CONSULTANT in
writing of the evidence which is the basis for the proposed debarment and wil
advise CONSULTANT of the 

scheduled date for a debarment hearing before

COUNTY's Contractor Hearing Board.

.0.5 The Contractor Hearing Board wil conduct a hearing where evidence. on the
proposed debarment is presented. . CONSULTANT and/or CONSULTANT's
representative shall be given an opportunity 

to submit evidence at that hearing.

After the hearing, the Contractor Hearing Board shall prepare 
a proposed decision,

which shall contain a recommendation regarding whether-CONSULTANT should
be debarred, and if so, the appropriate length of. time of the debarment. If
CONSULTANT fails to avail itself of the 

opportunity to submit evidence to the
Contractor Hearing Board, CONSULTANT may be deemed to have waived all
rights of appeaL.

iO.6 A record of the hearing, the proposed decision 
and any other recommendation of

the Contractor Hearing Board shall be presented to COUNTY's Board of

Supervisors. COUNTY's Board of Supervisors shall have 
the right to modify, deny

or adopt the.. proposed. decision and recommendation of 
the Contractor Hearing'Board. " '

40.7 These terms shall also apply to any and all subcontractors of COUNTYcontractors. '
41.0 NOTICE TO EMPLOYEES REGARDING 

THE FEDERAL EARNED INCOME

CREDIT

CONSULTANT shall notify its 
employees, and shall require each subcontractor 

to

notify its employees, that they may be eligible for the federal Earned Income Credit
under the federal income tax laws. Such notice shall be provided in accordance
with the requirements set forth in Internal Revenue Service Notice1015.
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42.0 CONSULTANT'S WARRANTY OF ADHERENCE TO COUNTY'S CHILD
SUPPORT COMPLIANCE PROGRAM

42.1 CONSULTANT acknowledges that COUNTY has established a goal of ensuring
that all individuals who benefit financially from COUNTY 

through contract are, in
compliance with their court-ordered child, family and spousal support obligations in
order to mitigate the economic burden otherwise imposed upon COUNTY and its
taxpayers.

42.2 As required by COUNTY's Child Support Compliance Program (County Code
Chapter 2.200) and without limiting CONSULTANT's duty under this Agreement to
comply with all applicable provisions of law, CONSULTANT warrants that it is now
in compliance and shall during the term of this. Agreement maintain compliance
with employment and wage reporting requirements as required by the Federal
Social Security Act (42 USC Section 653 (a) and California Unemployment
Insurance Code Section 1088.5, and shall implement 

all lawfully served Wage and
Earnings Withholding Orders or District Attorney Notices 

of Wage and Earnings
Assignment for Child or Spousal Support, pursuant to Code of Civil Procedure
Section 706-031 and Family Code Section 5246 (b).

43.0 TERMINATION FOR BREACH OF WARRANTY TO MAINTAIN COMPLIANCE
WITH COUNTY'S CHILD SUPPORT COMPLIANCE PROGRAM

Failure of CONSUL TANTto maintain compliance with the 
requirements set forth in

Section 42.0 (CONSUL TANT'sWarranty of 
Adherence to. COUNTY's Child

Support Compliance Program) shall constitute a default by CONSULTANT under
this Agreement. Without limiting the rights and remedies available to COUNTY
under any other provision of this Agreement, failure to pure such 

default within

ninety (90). days of notice by the Los Angeles County District Attorney shall be
grounds upon which COUNTY's Board of Supervisors may terminate this
Agreement pursu,ant to Section 25.0 (Termination for Default).

44.0 CONSULTANT'S ACKNOWLEDGMENTOFCOUNTY~S COMMITMENT TO
CHILD SUPPORT ENFORCEMENT'

CONSULTANT acknowledges that COUNTY. places a high priority on the
enforcement of child support laws and the apprehension of child support evaders.
CONSULTANT understands that it is COUNTY's policy to encourage all COUNTY
contractors to voluntarily post COUNTY's "L.A's Most Wanted: Delinquent Parents"
poster in a prominent position at CONSULTANT's place of business. ' COUNTY's
District Attorney wil supply CONSULTANT with the poster to 

be used.

45.0 MERGER CLAUSE

45.1 This base document, along with Exhibits A and B, described in Subsection 45.2,
but not attached hereto, collectively form, and are throughout referred to as 

'the
IIAgreement."
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45.2 It, the event' of any conflct and/or inconsistency in the definition and/or

interpretation of any word, responsibilty, schedule, and/or 

the contents and/or

description of any task, subtask, deliverable, service, and/or otherwise, between
and/or among this based document and the Exhibits, such conflict and/or
inconsistency shall be resolved by giving precedence first to this base document,
and then to' the Exhibits according to the following priority: '

A. COUNTY's Request for proposal, dated June 14, 2005.

B. CONSULTANTs Proposal, received on or before June 22,2005.

45.3 This Agreement constitutes the complete and exclusive statement of
understanding between 

the parties, which supersedes any and all previous
agreements, whether written or oral, and all prior and/or contemporaneous other
communications between the parties and/or writings relating to the subject matter
of this Agreement. Any changes and/or 

modifications to this Agreement must be 
in

writing and formally adopted 
and executed in the same manner as this Agreement

to be enforceable.' ,
46.0 ARMS' LENGTH NEGOTIATIONS

This Agreement is the product of COUNTY's competitive procurement and an
arms' length negotiation between COUNTY and CONSULTANT, during which
each part has had the opportunity to receive advice from independent legal
counsel of its own èhoosing. This Agreement is to be interpreted fairly between
the parties, and not more strictly construed against either part as the drafter.

47.0 COMPLIANCE WITH JURY SERVICE PROGRAM

A. Jury Service Program.

This Contract is subject to the provisions of the County's ordinance entitled

Contractor Employee Jury Service ("Jury Service Program") as codified 
in Sections

2.203.010 through 2.203.090 of the Los Angèles County 
Code.

B. Written Employee Jury Service Policy.

1. Unless Contractor has demonstrated to the County's satisfaction either that
Contractor is not a "Contractot' as defined under the Jury Service Program
(Section 2"203.020 of the County Code) or that Contractor qualifies for an
exception to the Jury Service Program (Section 2.203.070 of the County Code),
Contractor shall' have and adhere to a written policy that provides that its
Employees shall receive from the Contractor, on an annual basis, no less than
five days of regular pay for actual jury service. The policy may provide that
Employees deposit any fees re,ceived for such 

jury service with the Contractor or

that the Contractor deduct from the Employee's regular pay the fees received for
jury service.
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2. For purposes of this section, "contractor" means a person, partnership,
corporation or other entity which' has a contract with the county or a subcontract
with a county contractor and has received or wil receive an aggregate sum of
$50,000 or more in any 12-month period under one or more county contracts or
subcontracts. "employee" means any California resident who is a full time
employee of contractor. "full time" means 40 hours or more worked per week, or
a lesser number, of hours if: 1) the lesser number is a recognized industry

standard as determined by the county, or 2) contractor has a long-standing

practice that defines the lesser number, of hours as full-time. Full-time
employees providing short-term, temporary services of 90 days or less within a
12-month period are not considered full-time for purposes of the jury service
program. If contractor uses any subcontractor to perform services for the county
under the contract, the subcontractor shall also be subject to the provisions of
this section. The provisions ,of this section shall be inserted into any such

subcontract agreement and a copy of the jury service program shall be attached
to the agreement.

3. If contractor is not required to comply with the jury service program when the
contract commences, contractor shall have a continuing obligation to review the
applicability of its "exceptión status" from the jury service program, and contractor
shall immediately notify county if contractor at any time either comes within the
jury service program's dèfinition of ,"contractor" or if contractor no longer qualifies
for an exception to the program. In either event, contractor 

shall immediately
implement a, written policy consistent with the jury service program. The county
may also require, at any time during the contract and at its sole discretion, that
contractor demonstrate to the county's satisfaction that contractor either
continues to remain outside of the jury service program's definition of 

"contractor"
and/or that contractor continues to qualify for an exception to the program.' ,

4. Contractor's violation of this section of the 
contract may constitute a material

breach of the contract. In the event of such material brèach, county may, in its
, sole discretion,. terminate the contract and/or bar contractor from the award of
future county contracts for a period of time consistent with the seriousness of thebreach: ."
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AUTHORIZATION
CONSUL TINGSERVICE.AGREEMENT

IN WITNESS WHEREOF, the COUNTY's Board of Supervisors and
CONSULTANT have each caused this Agreement to be executed by its duly 

authorized

offær(s) and/or representative(s). '
COUNTY OF LOS ANGELES VALERE CONSULTING

By "S' í1,tAJ\ oÇJ..e

TitleJ1~CL1~ (L,£,

By
Gloria Molina
Chair

Valere Consulting represents and
, warrants that the signatory to this
Agreement is fully authorized to
obligate Valere Consulting
hereunder and that all corporate
acts necessary to the execution

of this Agreement have been
accomplished.

ATTEST:

VIOLET VARUNA-LUKENS
Executive Offær-Clerk

of the Board of Supervisors

By
Deputy

APPROVED AS TO FORM:

RAYMOND G. FORTNER, JR.
County 0 nsel

By ,
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